
KING COUNTY 1200 King County Courtouse
516 Third Avenue
Seattle, W A 98104

Signature Report

October 10, 2000

Ordinance 13972

Proposed No. 2000-0514.1 Sponsors Nickels

1 AN ORDINANCE authorizing the execution of a seven-

2 year contract between King County and the Shared Medical

3 Systems Corporation for installation and operation of an

4 information technology system for the Seattle-King County

5 deparment of public health.

6

7

8 PREAMBLE:
9 In accordance with K.C.C. 4.04.040, the King County council may adopt an

10 ordinance permitting the county to enter into contracts requiring the payment of

11 funds from the appropriations of subsequent fiscal years.

12 BE IT ORDAIED BY THE COUNCIL OF KING COUNTY:

13 SECTION 1. The executive is hereby authorized to execute a contract and any

14 amendments for installation and operation of an information technology system of

15 prevention, community health, correctional health and administrative services for seven

16 years. The programs are administered by the Seattle-King County deparment of public

17 health information system. It provides for termination in the case of nonappropriation of
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18 fuds. Under the terms of the contract, public health may purchase hardware, software,

19 and implementation services to support installation of a system utilizing the remote

20 computing option offered by the Shared Medical Systems Corporation ("SMS"). After

21 system installation, public health shall pay a monthly computing fee to SMS based on the

22 number of processing requirements. The terms of the contract allow public health to

23 substitute within the value of the contract a conversion to the internal computing option

24 on the Kig County mainframe computer. Public health and King County information

25 and technology services division will evaluate conversion to the internal computing

26 option dependent on upgrades to the county mainframe.
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27

28 SECTION 2. The executive is authorized to execute a contract with general terms

29 and conditions, in substantially the form attached, for the installation and operation of an

30 information technology system for programs administered by the Seattle-King County

31 deparment of public health.

32

Ordinance 13972 was introduced on 9/5/00 and passed by the Metropolitan King County
Council on 10/9/00, by the following vote:

Yes: 12 - Mr. von Reichbauer, Ms. Miler, Ms. Fimia, Mr. Phillips, Mr. Pelz,
Mr. McKenna, Ms. Sullivan, Mr. Pullen, Mr. Gossett, Ms. Hague, Mr. Vance
and Mr. Irons
No: 0
Excused: 1 - Mr. Nickels

KIG COUNTY COUNCIL

r~j~UN IDGTON
Pete von Reichbauer, Chair

ATTEST:

~
Ane Noris, Clerk ofthe Council

APPROVED this -l day of Qc-tb b-, 2000.

~RS' CE . . ,on ims, ounty xecutive

Attachments Exhibit A. Background on SKIL Project, Exhibit B. Alternatives Analysis Report,
Exhibit C Agreement
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EXHIBIT A

BACKGROUND ON SKIL PROJECT

Public Health's SKIL Project covers three new information systems:

Public Health Pro~ram New System
Environmental Health A new system from the Decade Softare

Company. Fully implemented in
December 1999.

Prevention, Community Health, A new system from Shared Medical
Correctional Health, and Administrative Systems Corporation (SMS). Wil replace
Services PHIS.
Pharacy A new system from Foundation Systems,

Incorporated (FSI) (subcontractor to SMS).
Wil replace PHIS.

The King County Project Review Board (PRB) reviewed the SKIL Project in August 1999
and authorized continuation. The PRB process included representatives from the King
County Budget Office, the City of Seattle Budget Offce, King County Council staff,
Information and Technology Services (ITS), and Public Health.

Project Costs

The total project budget from 1998 into early 2001 is $3,067,976. The 1998, 1999, and
2000 adopted budgets included expenditue authority for the project. Public Health's 2001
budget request will include the final amount of fuding necessar to complete the project.

Of the $3.1 milion budget, $2.3 milion applies to the cost of the systems replacing PHIS
and $0.8 milion applies to the new Environmental Health system. For apoint of
comparson to the $2.3 millon cost of replacing PHIS, Public Health reviewed the cost of
rewrting the PHIS system instead of replacing it and estimated that a rewrte would cost
$4.0 to $5.5 milion. The PRB discussed the option of rewrting PHIS and agreed that it
cares significantly more cost and risk than replacing PHIS with a vendor-supplied

system.

Operating and Maintenance Costs

The net anual increase in operating and maintenance costs of the new systems replacing

PHIS wil be approximately $150,000. It is important to note, however, that this increase
compares to the current cost of PHIS. As described above, the alternative to replacing
PHIS would have been to upgrade it, and an upgraded PHIS would also have had a higher
operating and maintenance cost.
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Background on Contract with Shared Medical Systems Corporation

Shared Medical Systems Corporation is providing the new system for Prevention,
Communty Health, Correctional Health, and Administrative Services. SMS also is
providing the new Pharacy system through a subcontractor named Foundation Systems,

Incorporated.

Public Health and SMS completed contract negotiations in December 1999. The contract
encompasses installation of the new systems and ongoing operating and maintenance costs.
The costs of the contract are included within the total project and operating costs explained
above. Detail of the contract specific costs can be provided.

The contract is based on the "Remote Computing Option." This means that Public
Health's computing activity will occur on a mainframe that is operated by SMS, and Public
Health will pay SMS a monthly fee based on the amount of activity.

The PRB reviewed the choice of the Remote Computing Option and recognized it as an
important decision point. SMS offers an alternative, called the "Internal Computing
Option," in which a customer can pay an up-front license fee and install the system on its
own mainfame. Public Health and ITS analyzed the choice between the Remote and
Internal Computing Options and concluded that the King County mainfame could not
support the application. Therefore, the Internal Computing Option is not a viable choice at
ths time. The report from this review is attached. The contract contains a clause allowing

a transition to the Internal Computing Option in the futue, assumng that the total value of
the contract would not be diminished. Public Health and ITS will evaluate conversion to
the Internal Computing Option dependent on upgrades to the county mainfame.

Requested Ordinance

Public Health and SMS curently are working under a one-year contact that wil terminate at
the end of2000.

The requested ordinance would provide approval of continuation of the contract from
Januar 2001 through December 2006.

- 2-
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EXHIBIT B

Alternatives Analysis Report
SKIL PRB Conditions #2 and #3

Overview of Process

Representatives from ITS, Public Health MIS, and the Public Health SKIL Project conducted three
worksessions and reached consensus in the third worksession on October 25, 1999. Public Health MIS
staff contributed to the analysis of Public Health MIS workload and costs

Summary of Conclusions

P RB Condition #2: Analyze cost impact of ICO alternative with ITS providing the mainframe
compute power and operation support.

. The ICO model is not a viable alternative under the current timeframe for SMS
implementation. Some ITS mainframe softare products are not at the curent version levels
required for the SMS product and are not scheduled to be installed before the curently planed
star of SMS implementation.

. The cost of conversion to the ICO model wil be analyzed in the future in conjunction with

ITS' transition to mainfame softare version levels that are compatible with the SMS product.

P RB Condition #3: Analyze cost impact of ITS providing the server compute power and operation
support for client/server portions ofSKIL.

. The concept of a cost difference in server compute power is not applicable. ITS does not

curently have servers that would be available for dedicated use. Dedicated use is a
requirement for the SKIL systems because of the complexities of maintaining release level
compatibility when multiple applications reside on the same server. 

1 ITS and Public Health

presunably would incur the same cost to purchase dedicated servers; therefore, the alternatives
do not have a cost difference.

. The total cost of providing operation support would not differ significantly between Public

Health MIS and ITS. The cost estimates are $77,000 and $85,000, respectively.

. Public Health's incremental cost (defined as cost above existing budget) would be less ifit
provided the operation support.
~ If Public Health MIS provides the support, it estimates that its curent staff will have

sufficient capacity because of its plan to reduce existing servers in 2000 by eight (through
server consolidation), thus offsetting the workload associated with the five new SKIL

1 When multiple applications reside on the same server, if one application must migrate to updated server software or

shared third-par software, then all applications must migrate.

October 26, 1999
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servers. Therefore, Public Health's incremental cost would be limited to the cost of after-
hours support and off-site storage of back-up tapes - an estimated $23,000.

~ IflTS provides the operation support, Public Health's reimbursement to ITS would be for

the total ITS total cost of $85,000.

October 26, 1999
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AGREEMENl EXHIBIT C

THIS AGREEMENT ("Agreement" or "Contract"), made this (1:;) day of I)€c.), 1999, (the "Effective Date")
by and between King County, Washington, (hereinafter "County") and Shared Medical System Corporation, a
Delaware corporation with its principal offce at 51 Valley Stream Parkway, Malvern, Pennsylvania, 19355("Contractor" or "SMS"). -

WITNESSETH: 13972 -,.
WHEREAS, County has caused Contract Documents for:

Contract Number: T00834T
Proposal Number: 139-98RLD
Contract Title: Sea-King Information Links (SKIL) System Implementation Project

WHEREAS, SMS has responded to Request for Proposal 139-98RLD and shall provide the information
. systems, processes, Applications,_ technology and Services as set forth in this Contract and in accordance with a
mutually agreed upon Implementation Workplan; and

WHEREAS, County has accepted. SMS's offer to perform the Work in accordance with the Contracts

terms, Implementation Workplan and Proposal documents; and

NOW THEREFORE, in consideration of the mutual covenants and agreements of the parties herein
contained and to be performed, SMS hereby agrees to complete the Work at the price and on the terms and

conditions herein contained, and to assume and perform all of the covenants and conditions herein required of
SMS, and County agrees to pay SMS the Contract Price provided herein for the fulfillment of the Work and the
perforrnance of the covenants set forth herein.

THE FURTHER TERMS, CONDmONS -AND COVENANTS of the Contract are set forth in the folloWing
exhibit part, each of which is attached hereto and by this reference made a part hereof: the Contract Document
which -includes: Definition of Words and Terms, Introduction Overview, Standard Contractual Terms and
Conditions, Specific Contractual Terms and Conditions, Insurance Requirements, Statement of Work, and
Attachments, A (Proposal Response Form and Exhibit 1), B (Payment Schedule), C (Personnel Inventory Report),
D (Affdavit and "Certificate of Compliance Regarding Equal Employment Opportunity), E (Current or Former King
County Employee Disclosure Form), F (Consultant Disclosure Form), G (ADN504 Self Evaluation Questionnaire),
H (Evidence of Insurance), I (Acceptance Criteria), J (Grant of License arid Exhibits A, B and C), K (Support
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DEF'ìTION OF WORDS AND TERivlS

Words and terms shall be given their ordinary and usual meanings. Where used in the Contract Documents the- ,
following words and terms shall have the meanings indicated. The meanings shall be applicable to the singular,
plural, masculine, feminine and neuter of the words and terms.

Acceptance: Formal action of County in determining that each component of SMS's Work has been
completed in accordance with the Acceptance Criteria as defined in Attachment I, Acceptance Criteria.

Adaptation: The alteration of the Application(s) utilzing the Architectral Softare (AS) and other user-
controlled features provided by SMS (for example, the creation, deletion and alteration of screens, report

and profies).

Applications: All of the computer softare, including Releases, Versions, Updates and any Interfces
between Applications,_ but exclusive of Adaptations, Modifications and Custom Programming, if any, listed in
Attachment M, Equipment/System Softare/Application Softate Components.

Architecural Softare: Anyon-line softare tools provided by SMS which are used to create Adaptations.

Associated Date Routine Loqic: Year 2000 date calculation logic as referenced in the SMS Century Date
'Manual.

,
Base Data Storaqe: The number of records that County may retain within the Signature databasès without
incurring additional fees. The specific number of records included in the Base Data Storage is defined in
Attachment M, Equipment/System Softare/Application Softare Components, Sizing and Capacity

. Asumptions.

Business Day: Generally Monday through Friday, except when a nationally recognized holiday falls on one of
those days.

Care Provider: An individual full-time equivalent physician, physician's assistance, nurse practitioner, nurse
anesthetist and dentist for whom the Departent of Social and Health Services (DSHS or Medicaid) has
assigned a billng ID number.

Chanqe Order: Written Contract amendment mutually agreed to in. writing by County and SMS, consistent
with the procedures desribed in Attchment P, Change Order Process.

Contract or Contrct Documents: The writings and drawings embodying the legally binding obligations
between County and SMS for çompletion of the Services or Work under the Contrct,provided that the RFP
and SMS's proposa.l response shall only be deemed a part of this Contract until the completion of two (2)
month-end processes following RrstProductve Use of the System, as described in Secon 3.1, Contract

Documents and Precedence..

- -
Contract Period: The period and time during which s¡vis shall perform the Services or Work under the
Contract as defined in Seon 3.2.- -
Council: Metropolitan King County CounciL. The legislatie body of King County.
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Custom Proqrammino: Programming, Interfces to non-S¡V1S software or systems, and fie conversion made
by SMS at County's request. Custom Programming may be delivered with. neiiv Releases of the
Application(s), or may be supplied separately.

Deliverables: Collectively, the Applications, Custom Programming, Documentation (including SMS Softcopy
Library(I), any Third Part Softare that SMS provides. to County, and the SMS Implementation

Methodology.

Delivery Date: With respec to (i) a standard Application(s), Custom Programming or Interface¡ the date on
which that item is available to County for testing or adaptation; (ii) a computer, tape or disk drive installed
by a manufacturer, the date on which that manufacturer certifies to County that such Equipment is. installed
and operational according to the manufactrer's procedures in effect on the date of installation; and-(ii) all
other Equipment, County-instllable Applications, and Documentation¡ the date on- which that item is
physically delivere to County.

Documentation: The detailed description of functions and related processes and procedures for the
Architecral. Softare, and Applications, including all revisions thereto, as referenced in Attachment M,

Equipment/System Softare/Application Softare Components. Until the completion of two month end

processing cycles following First Productive Use of the System, Documentation shall also include SMS's
proposal dated. November 5, 1998, to the extent described in Section 3,1,. Contract Documents and
Precedence.

Error: An unanticipated Application problem resulting in program behavior not following the Application's
logical design imd/or SMS's Documentation. This definition does not extend to the use of the term 'errors'
within the context of Errors and Omissions Liabilty Coverage in Section 4, Insurance Requirements.

Equipment: Collectively, those items specified as 'Equipment' in Attchment M, Equipment/System
Softare/Application Softare Components¡ as may be ùpdated from time to time.

Extra Base Data Storaqe: The volume of data storage that County has requested be included within th~
terms of this Contract which is in exces of the Base Data Storage defined in Attachment M,.

Equipment/System Softare/Application Softare Components~ Sizing and Capacity Assumptions.

First Productive Use: The date 01) which live data is first processed through an Application and used in
County's business operations. .

. 1-1 t: Full-time equivalent stffng.

Functonality: The configuration; as specified by SMS and as defined in Attchment M, Equipment/System
Softare/Application Softare Components, and the Interfces, shall operate together with the Equipment
and Third Part Software in accordance with the applicable Documentation and Specifications, and in
accördance with the interated operating effciency defined in Attachment R, Response lime Warranty.

Implementation Workplan: The docment which has been or shall be agree to by County and SMS and

included as a Milesone for this Contract.

Initial Warrnty Period: The twelve (12) month period beginning on the firs day following Firs Productive
Use of the Foundation Systems" !nc. Application.

Interface: The custom Interface between SMS Applications and any non~SMS ~stems.

ISC: The SMS Information Services Center.

Milestone: A listing of the documents, Equipment, Applications and/or accomplishments SMS has agreed to
provide to County under the terms of this Contrct.

Modification: Any programming change to Applications, made by anyone other than SMS.
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Monthlv Remote Computinq Fee: The monthly fee identified in Attachment S, Payment Schedule, that
County agrees to pay SMS for the use of the RCO 'i.pplications, including monthly extended support for those
Applications.

Processinq Requirements ("PR"): The number of monthly patient visits at a Site. One patient visit shall be
counted each time charges of a Care Provider are posted with a unique service date.

Proiec Manaqer: The individual designated by County who may manage the projec on a daily basis and
may represent County for Contrct administtion.

RON: The Revised Code of Washington.

Release: A redistribution of Application(s) containing an aggregation of Updates and/or functional,
operational and/or performance improvements.

RFP: Request for Proposal. Also known as the solicitation document (see also, Documentation).

Server: A single database or fie Server that may be accessed by a network of personal computers.

Services: The furnishing of labor, time or effort by SMS, not involving the delivery of any specific end
.product. Work performed to meet a demand, especially work not connected with a manufacturing process.
For the purpose of this Contract, Services may. include, but is not limited toi user training, conversion.
assistance and- other implementation services and assistance as set forth in this Contract.

Site: Those County clinics/facilties listed in Attachment J, Exhibit A at which the Application is to be used.

Specification: -The written documentation relating to Custom Programming, which shall be mutually agreed
upon by County and SMS.

Subcontractor: The individual, association, partnership~ firm, company, corporation, or joint venture entering
into an agreement with SMS to perform any porton of the Work covered by this Contract.

Subsecion: For reference or citation purposes, _ Subsection shall refer to the paragraph, or paragraphs,
called out by part, secion and alphanumeric designator.

Statement of Work: A secion of the Contract consisting of written descriptions of the Services to be
performed and/or the Milestones to be provided.

System: The Applications, Equipment and Third Part Softare identifiecf -in Attchment M which are
inslled in an operational environment and which work in conjunction with each other.

Third Part Softare: Operating system softare and other softare developed by parties other than SMS,

including without limitation, those whidl County obtains through SMS as wèll as those which SMS specfies
as required for County to obtain separately ~

Update: A package of Application correctons as well as revisions addressing common functional and
performance issues.

Version: The delivery of new features packaged as part of existng and/or new Applications.

WAC: Washington Administrtive Cede.

Warrnty Period: The period of time including the -Initial Warranty Period and all additional periods deñned
in Attchment K, Support Program, during which SìV1S has agreed to support and maintain the Application(s)
and/or Equipment.
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Work: Ever¡ting to be done by SMS and provided for the fulfillment of the Contract.

Year 2000 Comofiant: This term has the meaning defined in Section 3.9.1 of this Contract.
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SECTON-i - INTRODUCTON OVERVIEW

County issued RFP 139-98RLD to find and engage a vendor or vendors to assist County with the replacement of
its mainframe based legacy system, in addition to several standalone database systems, with a common,
integrated application(s) to be used across all public health programs. To achieve this goal, County outlined the
following critical tasks to be perrormed by the selected vendor(s) as mutually agreed upon in the Implementation
Workplan:

· Identify the Application solution (or solutions) needed to meet the stated requirements of RFP193-98RLD. .
· Identify the minimum and optimum Equipment/network requirements to support the Functionality

of the Application(s).

· Prepare an Implementation Workplan an9 schedule

· Convert existing data files
· Install and test the new Application(s)

· Design, program, test and implement Custom Programming requirements

.. Design, program, test and implement any required external.system Interfaces

· Train users and provide user and System Documentation

· Provide System implementation assistance

· Provide ongoing Application maintenance and support

Based on the evaluation of proposals submitted by vendors, County has selected Shared Medical Systems

Corporation as the proposer most advantageous to County for the Personal and Preventive Health and Pharmacy
components of RFP 139-98RLD. County and SMS have negotiated this Contract following such selection and the
remaining provisions of this Contract define the responsibilt~es and roles of the parties hereto.
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SECTION 2- STANDARD CONTRACTUAL TERMS AND CONDITIONS

2.1 . Administration

This Contract is between County and SMS. SMS wil be responsible for providing the De!iverables and
Milestones, and for performing the Services described herein or under the Implementation Workplan.

County is not a part to defining the division of Work between SMS and its Subcontractors, if any, and the
specifications have not been written with this intent.

SMS represents that. it has or wil obtain all personnel and equipment required to perform its Work
hereunder. Such personnel shall not be current employees of County or former employees of County
without the written approval of County. Any current or former County employees who are involved, or
become involved, in the performance of SMS's" duties under the Contract must be disclosed according to
Attachment E, Current or Former King County Employee Disclosure Form, and County wil determine

whether conflct of interest or ethical violations exist under the circumstances.

SMS's performance under this Contract may be monitored and reviewed by a Contract Administrator
appointed by County. Report and data required to be provided by SMS shall be delivered to the Contract
Administrator. Questions by SMS regarding interpretation of the terms, provisions and requirements of this
Contract shall be addressed initially to the Contract Administrator for respons~.

2.2 "Change Orders

Either part may request changes to this Contract. Proposed changes which are mutually agreed ûpon shall

. be incorporated by written amendment to this Contract.

If any Change Order causes an increase or decrease in the price (fees) for, "or the time required for,
performance of any part of the Work under this Contract, the parties shall agree to an equitable adjustment
in the Contract Price, the delivery schedule, or both. The Contract Administrator shall be responsible for
preparing all Couiity-required documents associated with modifying the Contract to include the agreed upon
Change Order. See also Attachment P, Change Order Process.

Any request for equitable adjustment must be in writing and state the general nature and monetary extent
of the claim. County may require additional supportng documents and analysis to determine the validity of
a request for an adjustment. No request by SMS for an equitable adjustment hereunder wil be allowed if
asserted after final payment. under this Contract.

2.3 Termination for Default and Non~Appropriation

2.3.1 Termination for Default.

If either part materially breaches any of its obligations under this Contract, the non-defaulting part
may terminate this Contrct, in whole or in part, for default. Termination shall be effeced by
serving a notice of termination by certfied mail, return receipt requesed, on the-defaulting part
setting.. forth the manner in which the defaulting" part is in default and the effece date of _
termination; provided that the defaulting part shall have fort-five (45) calendar days to cure the

default, unless otherwise mutually agreed by the parties. Notwithstnding the foregoing, SMS shall
not be held liable and/or responsible for any material default principally caused by the "actions

and/or inactions of County. In the event that SMS reasonably disputes its liabilty and/or
responsibilty for a purported breach of its obligations~ under this Contrac, the parties may follow the
procedure outlined in Subseion 2.19.2 relating to dispute resolution.

2.3.2 Termination for Non-Appropriation

Funding for this Contract beyond the current appropriation year is conditional upon appropriation by
the King County Council of suffcient funds to support the activities described in this Contract.
Should such an appropriation not be approved, this Contact will terminate at the c!ose of the current
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appropriation year. If the Council approves a partial appropriation, County may, upon written notice
to s¡vis, terminate this Contract in whole or in part. In the event of a partial termination, s¡vis shall

not be liable for any degradation or failure of the remaining System attributable to the partial
termination. The appropriation year ends on December 31 of each year. .

In accordance with King County Code 4.04.040 B.6, payment shall not exceed the appropriation for
the year in which termination is effected. If this Contract is terminated for non-appropriation:

2.3.2.1 County wil be liable only for payment in accordance with the terms of this Contract for
Services and Equipment accepted pnor to the effective date of termination; and

2.3.2.2 SMS shall be released from any obligation to provide further Services pursuant to the
Contract as are affected by the termination.

If expected or actual funding is withdrawn, reduced or limited in any way prior to the termination
date set forth_ in this Contract or in any amendment hereto, County may, upon prior written notice
to SMS, immediately terminate this Contract in whole or in part. Such teimination shall be in

addition to County's rights to terminate for default.

Nothing in this Secion 2.3 shall limit, waive or extinguish any right or remedy provided by this
Contract or law that either part may have in the event that the obligations, terms and conditions

set forth in this Contract are breached by the other part.

2.3.3 Re-Appropriation of Funds

If this Contract is terminated pursuant to Secion 2.3.2, and if funds are appropriated for Services of
the kind contemplated under this Contract during the year of termination or dunng the following
year, then County shall promptly notify SMS, in writing, and use its best effort to contract anew

with SMS for Services of the kind contemplated under this Contract.

2.4 Force Majeure

The term "force majeure" shall include, without limitation by the following enumeration: act of nature, act
of civil or miltary authorities, fire, accidents, shutdowns for purpose of emergency repairs, strikes and any
other industrial¡ civil or public disturbance, that are not reasonably within the control of a part, causing the
inabilty to perform the requirements of this Contract. If any part is rendered unable, wholly or in part, by a
force majeure, to perform or comply with any obligation or condition of this Contract then, upon giving
notice and reasonably full particulars to the other part, such obligation or condition shall be suspended only.
for the time and to the extent reasonably neceSsary to allow for perfoqiiance and compliance and restore

nomal operations. . In the event either part ceases to be excused pursuant to t~is provision and fails to
perform its obligations under this Contract, then either part shall be entitled to exercise any remedies

otherwise proVided for in this Contrct, including termination for default.

2S Payment Procedures

2.5.1 Invoices with supportng documentation as appropriate wil be submitted by SMS for material and/or'

Services provided to:

James A. Stutz, SKIL Projec Manager - or a designated alternate
King County
2124 Fourth Avenue
4th Floor
Seattle, WA 98121

County requires that all invoices must include t'ie following information: Contract number,

requester's name, address, and phone number, date of invåice, invoice number. and total invoice
price. For each item of Equipment purchased, indicate the quantity, description, part number,
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model and serial number and, where applicable; the item price and totàl price for the item(s). For
professional Services, identify, by consultant, the hourly rates, hours worked and total hours or
related fees for each consultant. Failure to comply with this requirement may delay payment.

2.5.2 Each of the amounts payable by County to SMS, as described in Attachment B, Payment Schedule,

shall be due and payable on the date or event specified in this Contract or, if not specified, thirt
(30) days after the date of the invoice. SMS shall fax a copy of each invoice on the date of the

invoice. SMS shall send the original invoice via Fed Ex by the close of the next Business Day
following the date of the invoice. SMS wil assess County a late payment charge on any amount
which remains unpaid after it is due, computed at the rate of one and one-half percent (1 and 112%).
per month on the unpaid amount for each month that such amount remains unpaid; provided,
however, County wil not be assessed the late payment charge on amounts withheld in association
with a good faith dispute if Countyproyides the local SMS offce with a detailed written description
of any disputed amounts within thirt (30) days of the date of the invoice and pays undisputedamounts in a timely manner. ."

2.5.3 Acceptance of such payment for the Deliverables or items invoiced shall constitute full compensation
for all supervision, labor, supplies, materials, Services, Work, Equipment and the use thereof, and
for all other necessary expenses contained within SMS's invoice.

2.6 Charges to SMS
'c

Charges which are the obligation of SMS under the terms of the Contract shall be paid by SMS to County on
demand and mày be deducted by County from any monies due or to become due to SMS under the Contract
and may be recovered by County from SMS or its surety.

2.7 Washington State Sales Tax

County wil make payment direcly to the State for all applicable State sales taxes in case' SMS is not
registered for payment of sales taxes in the State of Was-hington. If SMS is so registered, it shall add the
sales tax to each invoice and upon receipt of payment from County, promptly remit appropriate amounts to
the State of Washington.

2.8 Taxes, Licenses, and Certificate Requirements

This Contract and any of the ServicèS or supplies provided hereunder are contingent and expressly

conditioned upon the ability of SMS to provide the specified Service or supplies consistent with federal, state
and local law and regulations. If, for any reason, SMS's required licenses or certificates are terminated,
suspended, revoked or in any manner modified from their status at the time this Contract beomes effective,
SMS shall notify County immediately of such condition in writing.

County shall be responsible for the payment (directly or by reimbursement of SMS) of all taxes imposed on
SMS or County and resulting from this Contrct or any performance under this Contract, excluding taxes
based on SMS's income, employment taxes and unemployment insurance relating to SMS employees; and all
other taxes deemed to be the sole responsibilty of SMS. If County provides SM5- with a copy of its tax
exemption letter or number, SMS shall not bil County for taxes to which the exemption applies. SMS shall

be liable for all licenses, permits, fees and other costs required to conduct business in King County,
Washington, and/or perform the. Services as contemplated hereunder.

2.9 Changed Requirements

New Federal, State and County laws, regulations and ordinances may be established after the date this
Contract is established and may apply to this Contrct. To achieve compliance with changing requirements,
SMS agrees to use commercially practicable effort to accept all changed requirements that apply to this
Contract and require Subcontractors to comply with revised requirements as welL. Changed requirements
will be implemented through Subsecion 2.2 Change Orders.
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2.10 No Waiver of Warranties and Contract RightS

Conducting of tests and inspections, review of Specifications or plans, payment for goods or Services or
J',cceptance of a product or Service by County shall not constitute a waiver, modification or exclusion of anv
express or implied warranty or any right under this Contract or in law.. ,

2.11 Assignment/Subcontracting

No part shall assign any interest, obligation or benefit under this Contract or transfer any interest in the
same, whether by assignment or novation, without prior written consent of the other party; such consent
shall be deemed given if the assignee complies with each requirement of this paragraph. SMS may,..
following commercially practcable written notification to County, assign this Contract without prior written
consent to a parent or subsidiary, or a subsidiary of its parent, or to a successor by purchase, merger or
consolidation, provided that the assignee agrees, in writing, prior to the assignment, to'assume and be
responsible for the obligations and liabilities of SMS or County, known and unknown, under this Contract and
applicable law. If assignment is approved, this Contract shall be binding upon and inure to the benefit of the
successors of the parties. This provision shall not prevent SMS from pledging any proceeds from this
Contract as security to a lender.

2.12 Limitation of Liability

~.li.1 Patent and Copyright Indemnity

2.12.1.1 Except to the extent SMS can prove actual prejudice by County's direct failure in (i) and
(ii) below, at SMS's expense as described herein, SMS shall indemnify, defend and hold
County harmless from and against any claim that the Applications or Documentation

infnnge a patent, copyright, trademark, or other intellectual propert right by defending
against such claim and paying for aU amounts that a court finally awards or that SMS
agrees to in settement of such claim. SMS shall also reimburse County for all reasonable

expenses incurred by County at SMS's request. County agrees to: (i) give SMS written
notice of such claim; and (ii) allow SMS to control, and fully cooperate withSMS in, the
defense and all related negotiations. SMS is responsible for paying all license fees,.
royalties or the costs of defending claims for the infringement of any patented invention,
artcle, process or method that may be used in performing this Contract, or with the
completed Work, that a court awards or that SMS agrees to in settlement of such claim.

SMS shall, in its reasonable judgment and at its option and expense: (i) obtain or seek for
County the legal right to continue using the Appiication(s); (ii) replace or modify the
Application(s) so that it becomes non-infringing while giving equivalent performance; or
(ii) if SMS cannot obtain the remedieS in (i) or (ii), the parties may folloW the procedures
outlined in Secon 2.19, Dispute Resolution and Mediation to determine the remedy.
Notwithstnding this Secon, County retains the right and abilty to defend itself against
any claims that the licensed Application( s) infringes any patent or copyright. If County
chooses to defend itelf or enter into a settlement agreement without SMS's prior

knowledge, consent and sp~cific agreement to pày èosts, Countý understands that SMS
wil not indemnify County for its costs and expenses.

2.12.1.2 SMS's obligati~n under this Section is conditional upon County's agreement that, if the
operation of the Applications or the use of Documentation becomes, or in SMS's opinion is
likely to become, the subjec of an infringement claim, then County shall permit SMS, at
SMS's expense, either to procure the right for County to cóntjnue tQ, use such items or to
replace or modify ti,em so that they become non-infringing and retain substantial~i
comparable functons. SMS shall have no obligation with respec to any claim based on
(i) County's' use of the Applications or Documentation in violation of this Contract; (íi)
Modifications; or, (íii) Custom Programming for which SMS does not solely develop the
Specifications, or the parties do not jointly develop the Specifications. For any action
asserted by a country which is a non-signatorý to the Berne Convention, SMS agrees to
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accept tender from County for the handling and disposition of the claim as SMS deems
appropriate. This Section states SMS's entire obligation to County regarding intellectual
propert right infringement.

2.12.2 Indemnification for All Other Actions

2.12.2.1 Each part shall protec, defend, indemnify and save harmless the other part, its offcers,
employees and agents from any and all costs, claims, judgments and/or awards of
damages for injuries to persons and/or damage to tangible propert, arising out of or in

. any way rësulting from each part's own act or omissions to the extent each part is

liable for such act or omissions.

.,

2.12.2.2 . SMS's indemnification obligation shall include, but is not limited to, all claims against

County by an employee or former employee of SMS or its Subcontractors, and SMS
expressly waives by mutual negotiationt with respect.to County only, all immunity and
limitation of liabilty under any industial insurance act, including Title 51 RON, other
worker's compensation act, disabilty benefit act, or other empJoyeebenefit act of any
jurisdiction which would otherwise be applicable in the case of such claim. In the event
of litigation between the parties to enforce the rights under Section 2.12.2, costs and
fees, including reasonable attorney fees, shall be allowed to the prevailng part.

.2.12.3 Limitation of Liability

2.12.3.1 SMS shall be given the opportunity to cure a breach of this Contract by either- repair or
replacement. In the event that such breach cannot be remedied byrepair or replacement
by SMS, or where a repair or replacement remedy is not applicable, SMS shall be liable
only for direc damages as follows: (i) with respect to term-based (including term-licensed
and/or RCO) Applications, in the aggregate up to the previous twelve (12) months of the
monthly fee paid for such Applications, as defined in Attachment B (Payment Schedule) of
this Contract; and (ii) with respec to perpetual licensed Applications, in the aggregate up
to the license fees paid for the perpetual licensed Applications, as defined in Attachment B
(Payment Schedule) of this Contract; (ii) plus the total of implementation services fees
paid in the event the breach occurs within six (6) months following First Productive Use of
the Application(s).

, .

2.12.3.2 Any sums paid under Section 2.12.1, Patent and Copyright Indemnity, and Section 2.12.2,
Indemnification for All Other Actions, shall not be subjec. to the limits of this Section.
Except for County's intentional and wilful violations of SìV1S's intellectal or proprietary

rights; which can be attributed to County management, neither part shall be liable for
incidental, consequential, punitive or exemplary damages, regardless of whether either
part was advised of the possibilty of such damages. SMS shall not be liable for claims
caused by Modifications or Adaptations by anyone other than SMS or its agents.

2.12.3.3 This Secion 2.12.3 'sttes the exclusive remedy for any Cause whatsoever against SMS

regardles of the form of acton, whether in contrct or tort, and- SMS's entire liabilty to
County is set forth in this Secion 2.12.3, or as otherwise expressly provided in this

Contrct.

2.13 Applicable Law and Forum

Except as hereinafter specifically provided, this Contrct shall be governed by- and construed according to the
laws of the State of Washington. Any suit arising herefrom shall be brought in King County SUperior Court or
the U.S. District Court for the Wesern District of Washington in Seattle, which shall have sole and exclusive
jurisdiction and venue. 5MS shall comply with all local, state and federal laws and regulations applicable to
this Contract and applicable to the Work and Services provided under this Contract.

2.14 Nondiscrimination
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2.14.1 Nondiscrimination and Affrmative Action

2.14.1.1 King County Code Chapters 12.16 and 12.18 are incorporated by reference as if fully.
set forth herein and such requirements apply to this Contract; provided however, that
no specific levels of utilzation of minorities and women in the workforce of SfvlS shall
be required, and SMS is not required to grant any preferential treatment on the basis of
race, sex, color, ethnicity or national origin in its employment practices; and provided
further that, notwithstanding the foregoing, any affrmative action requirements set
forth in any 'federal regulations, statues or rules included or referenced in the Contract
Documents shall continue to apply.

2.14.1.2 During the performance of .this Contract, neither SMS nor any part subcontracting
under the authority of this Contract, shall discriminate nor tolerate harassment on the.
basis of race, color, creed, religion, sex, age, nationality, marital status, sexual

ori~ntation, or the presence of any sensory, mental or physical disabilty in employment
or application for employment, or in the administration or delivery of Services or any
other benefits under this Contract. .

2.14.1.3 SMS wil, prior to the commencement of the Work and during the term of this Contract,
furnish County, upon request and on such forms as may be provided by County, a
report of the affrmative action taken by SMS in implementing the terms of this Section.
SMS wil permit access by County to SMS's records of employment, employment

advertisements, application forms, other pertinent data and records related to this

Contract for the purpose of monitoring and investigation to determine compliance with.these requirements. .
2.14.1.4 SMS will implement and carry out the obligations contained in its Attachment D,

Affdavit and Certificate of Compliance regarding equal employment opportunity.
Failure to implement and carry out such obligations in good faith may be considered by
County as a material breach of this Contract and grounds for withholding payment
and/or termination of the ~ontract and dismissal of SMS.

2.14.1.5 SMS shall comply fully with all applicable federal, state and local laws, ordinances, King
County Executive orders and regulations which prohibit such discrimination. These
laws include, but are not limited to, RON Chapter 49.60 and Titles VI and VII of the
Civil Rights Act of 1964.

2.14.2 Employment Practices

During the performance of this Contract, neither SMS nor any part subcontracting under the
authority of this Contract shall engage in unfair employment practices. It is an unfair
employment practice for any:

2.14.2.1 Employer or labor organization to discriminate against any.person with respec to
referral, hiring, tenure, promotion, terms, conditions, wages or other privileges of_
employment.

2.14.2.2 Employment agency or labor organization to discriminate against any person with
respect to membership rights and privileges, admission to or participation in any
guidance program, apprenticeship training program, ör other occupational training
pr~gram;

2.14.2.3 Employer, èmployment agency or labor organization to print, circulate or cause to be
printed, published or circulated, any statement, advertisement or publication relating to
employment or membership, or to use any form of application therefore, which
indicates any discrimination unless based upon a bona fide occupational qualification;
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2.14.2.4 Employment agency to discriminate against an'y person with respect to any reference

for employment or assignment to a particular job classification;

"\

2.14.2.5 Employeri employment agency or a labor organization to retaliate against any person
because this person has opposed any practice forbidden by King County Code Chapter
12.181 or because that person has made a chargei testified or assisted in any manner
in any investigation¡ proceeding or hearing initiated Under the provisions of King County
Code Chapter 12.18;

2.14.2.6 Publisheri firmi corporationi organization or associationprintingi publishing. or

circulating any' newspaper¡ magazine or other written publication to print or cause to
. be printed or circulated any advertisement with knowledge that the same is in violation
of King County Code Chapter 12.18.030.C1 or to segregate and separately designate
advertisements as applying only to men and women unless such disèrimination is
reasonably necessary to the normal operation of the partièufar business¡ enterprise or
employmenti unless based upon a bona fide occupational qLialification; and/or

2.14.2.7 Employer to prohibit any person from speaking in a language other than English in the
workplace unless (i) the employer can show that requiring e_mployees to speak English

at certain times is justified by business necessityi and (ii) the employer informs
employees of the requirement and the consequences of violating the rule.

2.14.3 Required Submittals

2.14.3.1 A contractor entering into ëi contract or agreement with County valued at $25.000 or
more shall¡ after proposer receives written notice of selectioni submit the following:. .

a) Attachment C¡ Personnel Inventory Report on the form provided by County:

b) Attachment D, Affdavit of Certificate of Compliance Regarding Equal Employment

Opportnity demonstrating SMS's commitment to. comply with the provisions of
King County Code Chapter 12.16.

c) . A Sworn Statement of Compliance with KCC 12.16 from any labor union or

employee referral agency which refers workers or employees or provides or
supervises training programs from whom SMS obtains employees.

2.14.3.2 County wil not execute any agreement or contract without prior receipt of fully executed
forms listed in Subsection 2.14.3.1.

2.14.3.3 Assistnce with the requirements of this Secion and copies of KCC Chapters 12.16 and

12.18 are available from the Minority and Women's Business Enterprise and Contract
Compliance Division¡ phone (206) 684-1330.

2.15 Nondiscrimination in Subcontracting Practices

2.15.1 Compliance with Initiative 200. In accordance with the provisions of Washington Initiative 200,
no County Minority and Women Business (MjWBE) utilzation requirements shall apply to this
Contract. No minimum level of MjWBE Subcontractor participation or purchase from MjWBE
certified vendors is required and no preference wil be given by County to a bidder or proposer for
their MjWBE utilzation or MjWBE status. Provided, however, that any affrmative action
requirements set forth in any federal regulation or statues included or referenced in the Contract
Documents wil continue to apply.

2.15.2 Non-Discrimination. During the terms of this C'ontract, SMS shall not create barriers to open and
fair opportunities to participate in County cörtract and to obtain or compete for contract and

rl"nh...":r+ Tri()Q'i/tT 1 C 1 ") /1 7/1 OCO
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subcontracts as sources of supplies, equipment, construction and ser/ices. In considering offers

from, and doing business with, Subcontractors and suppliers, s¡vis shall not discriminate against
any person on the basis of race, color, creed, religion, sex, age, nationality¡ marital status, sexual
orientation or the presence of any mental or physical disability in an otherwise qualified disabled
person.

2.15.3 Record-Keeping Requirement. SMS shall maintain, for at least twelve (12) months after
completion of all Work under this Contract, records and information necessary to document its
level of utilzation of M/WBEs and other businesses as Subcontractors and suppliers in this
Contract and in its overall public and private business activities for the same period. SMS shall
also maintain, for at least twelve (12) months after completion of all Work under this Contract, all
written quotes~ bids, estimates or proposals submitted to SMS by all businesses seeking to
participate in this Contract. SMS shall make such documents available to CountY for inspecion
and copying upon request: If this Contract involves federa~ funds, SMS shall comply with all
record keeping requirements set forth in any federal rules, regulations or statutes included or
referenced in the Contract Documents.

2.15.4 Open Business Opportunities. County encourages the utilzation of minority owned businesses
CMBEs') and women-owned businesses CWBEs') (collectively 'M/WBEs') in County contract.
County encourages the following practices to open competitive opportunities for M/WBEs:

2.15.4.1 Attending a pre-bid or pre-solicitation conference, if scheduled by County, to provide
project information and to inform M/WBEs and other firms of contracting and
subcontracting opportunities.

2.15.4.2 Placing all qualified small businesses attempting to do business in King County,
including MfWBEs, on solicitation lists, and providing written notice of subcontracting
opportunities to M/WBEs and all other small businesses capable of performing the
Work, including without limitation, all businesses on any list provided by County, in
suffcient time to allow businesses to respond to the written solicitations.

2.15.4.3 Breaking down total requirements into smaller tasks or quantities, where economically
feasible, in order to permit maximum participation by small businesses including
M/WBEs.

2.15.4.4 Establishing delivery schedules, where the requirements of this Contract permit, that

encourage participation by small businesses, including M/WBEs.

2.15.4.5 Providing small businesses including M/WBEs that express interest with adequate and
timely information about plans, specifications and requirements of the Contract.

2.15.4.6 Utilzing the services of available community organizations, contractor groups, local

assistance offces, King County and other organizations that provide assistance in the
recruibient and placement of small businesses including M/WBEs.

Further, County encourages small businesses, including M/WBEs, to participate in the following
practices to promote open competitive opportunities:

2.15.4.7 Attending a pre-bid or pre-solicitation conference, if scheduled by County, to receive
project information and to inform prime .bidders/proposers of contracting and
subcontracting capabilties.

2.15.4.8 Requesting placement on solicitation lists, and receipt of written notice of
subcontracting opportunities.

2.15A.9 Utilzing the services of available community organizations, contractor groups, local
assistance offces, County, and other organizations' that provide assistance in the
recruitment and placement of small business and M/WBEs.
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2.15.5 Sanctions for Violations. Any violation of the mandatòry requirements of the provisions of this
Section shall be a material breach of tliis Contract for which SMS may be subject to damages and
sanctions provided for by Contract and by applicable law.

2.16 Requirement During Work

2.16.1 Affdavits of Amounts Paid. Upon completion of all Work and as a .condition precedent to final
payment, SMS shall submit a final Affdavit Of Amounts Paid, identifying amounts actually paid
and amounts owed to each Subcontracting firm for perfòrman~e under this Contract. Failure to
submit such affdavits may result in withholding of payments or the final payment. Affdavit
forms wil be provided by County.

2.16.2 Site Visits. County may, at a mutually agreed time, visit the site of the Work, subject to SMS's
policies and procedures for such site visits, and SMS's offce to review mutually agreed records
related to" actual utilzation of and payments to Subcontracting firms. SMS shall maintain
suffcient recl?rds necessaiyto enable County to review utilzation of Subcontracting firms. SMS
shall provide requested assistance to County during such visit.

2.17 Compliance with Section 504 of the Rehabiltation Act of 1973, and the Americans with Disabilties Act

SMS shall complete a Disability Self-Evaluation Questionnaire (included with this Contract as Attachment
G) for all programs and services offered by SMS (including any services not subject to this Contract); and
shall evaluate .its services, programs and employment practices for compliance with Section 504 of the
Rehabilitation Act of 1973, as amended ("504"), and the Americans with Disabilties Act of 1990- ("ADA").
SMS shall complete a 504/ADA Disabilty Assurance of Compliance and shall, within ten (10) days after
the bidder receives written notice of selection, submit it to County. Such Assurance of Compliance will be
included as "Attachment G to this Contract e;nd incorporated herein by this reference.

2.18 Conflct of Interest

King County Code Chapter 3.04 is incorporated by reference as if fully set forth herein and SMS agrees to
abide by all the conditions of said Chapter. Failure by SMS to comply with any requirements of this Chapter
shall be a material breach of this Contract. .

2.18.1 SMS covenants that no offcer, employee or agent of County who exercises any functions or
responsibilties in connection with the planning and implementation of the Statement of Work
funded herein, or any other person who presently exercises any functions or responsibilties in.
connecon with the planning and implementation of the Statement of Work funded herein shall
have any personal financial interest, direc or indirect, in this Contrct. SMS shall take appropnaté
steps to assure compliance with this provision.

2.18.2 If SMS violates the provisions of Subsection 2.18.1, or does not disclose other interest(s) required to
be disclosed pursuant to King County Code Secon 3.04.120, as amended, County wil not be liable
for payment of Services rendered pursuant to this Contrct. Violation of this Secion shall constitute
a substntial breach of this Contrct and grounds for termination pursuant to Secion 2.3.1,

Termination for Default, above, as well as any other right or remedy provided in this Contract or .
law.

2.18.3 SMS shall complete both Attchment E, Current and Former Employee Disclosure Form and

Attachment F, Consultant Disclosure Form.

. 2.19 SMS Dispute Resolution and Mediation

2.19.1 The parties to this Contract may seek to resolve disputes pursuant to mediation as set forth herein,
but are not required to do so. Nothing in this Subsecion precludes any part from seeking relief
from the King County Superior Court.



AGREEMENT 1 a9.72'1LÙ . .,

2.19.2 Disputes. In the event that a dispute arises between County and SMS which cannot be resolved in
the normal course, the fcllowing dispute resolution procedures shall be followed:. .
2.19.2.1 If a dispute arises, then (i) within ten (10) Business Days of a written request by either

part, County's Projec Manager, or a designee, and SMS's Implementation Projec
Manager or Account Executive shall meet and resolve the issue; if these pàrtes cannot
resolve the issue within ten (10) Business Days of the meeting, then (ii) the issue shall be
submitted to the Management Information Systems Manager for the Seattle-King County .
Deparbent of Public Health and SMS's Regional Support Manager; if these partes cannot
resolve the issue within fifteen (15) Business Days of submission to them, then (ii) the
issue shall be submitted for resolution to the Deputy Director, Chief Operating Offcer of
the Seattle-King County Departent of Public Health and SMS's Regional Vice President.

In addition, County may withhold any payment owed SMS or prohibit SMS from incurring
additional obligations of funds related to the matter in dispute in accordance with the
withhold provisions of Secion 2.52.

2.19.2.2 The time periods herein are in addition to those provided under other provisions of this
Contract.

2.19.2.3 This provision shall not apply to claims for equitable relief "(i.e., injunction to prevent
disclosure of confidential information).

2.19.3 Mediation. Any controversy or claim arising out of or relating in any way to this Contract, or the
breach thereof, which has not been resolved pursuant to the dispute resolution procedures set forth
in Subsecion 2.19.2 above, may be settled by non-binding mediation. Such mediation shall be
conducted by a mediator who is agreed to by both parties. The parties agree as follows:

2.19.3.1 Once either part has submitted a written request for mediation, the parties shall choose
a mediator from a list of names produced by both parties of individuals knowledgeable

and experienced in the area of computer information systems that are designed for
processing healthcare data. Within ten days of receipt of such a list, each part shall
notify the other which indivicjuals listed are acceptable as mediators. Counsel for'the
parties shall agree on a mediator;

2.19.3.2 Mediation must include all parties and claims involving common questions of factor law
whose presence is required to resolve the dispute;

2.19.3.3 The mediator shall be instructed to conduct the proc.eedings and render a

recommendation in the shortest reasonable time;

2.19.3.4 This mediation provision shall not apply to any claim for equitable relief (e.g. an injunction
to stop copyright infringement) which any part has relating to this Contrct;

2.19.3.5 If the parties so agreei they may exchange with each other memoranda submitted to the
mediator setting forth their respecte positions with regard to the issues that need to be .
resolved;

2.19.3.6 The mediator may retain an expert or consultant only with the express agreement of the
parties upon terms, conditions and fees agreed upon by the parties;

2.19.3.7 The parties agree to equally share the cost of the mediator; and

2.19.3.8 . Information. and documents not otherwise in the public domain that are used at or in
connecion with the mediation shall not be disclosed to third parties by the mediator or .
the parties without the prior written consent of both parties. Neither the fact that the

mediation occurred nor the result of the mediation shall be admissible in evidence in a
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subsequent proceeding brought on the same claims that were presented at the

mediation. This Secion shall survive termination of the Contract.

2.20 ¡'laintenance of Records and Audit Access

2.20.1 Maintenance of Records

2.20.1.1 SMS shall maintain accounts and records, including personnel, propert, financial and
programmatic records and other such records as SMS deems reasonably necessary to
ensure proper accounting for all Contract funds and compliance with this Contract. All

such records shall suffciently and properly reflec all direct and indirect costs of any

nature expended and Services provided in the performance of this Contrct pursuant to

generally' accepted accounting principles. SMS shall, following reasonable request by
County, make available to County properly authenticated documents or other satisfactory
proof as to SMS's compliance with Contract requirements. County acknowledges that
SMS may maintain these documents and other related items outside of Washington State
and that any cost associated with the review of these documents shall be borne by

County or other agency requesting the audit., .
2.20.1.2 These records shall be maintained for a period of six (6) years after termination hereof

unless permission to destroy them is granted by the Offce of the Archivist in accordance
with RON Chapter 40.14, or Unless a longer retention period is required by law.

2.20.2 Audits

2.20.2.1 The records and documents with respect to all matters covered by this Contract shall be
subject, during regular business hours, to inspecion, review or aUdit by County offcials
so authorized by law during the performance of this Contract and six (6) years after
termination hereof. When commercially practicable, County shall provide SMS with prior
written notification of any such inspection, review or audit. If the inspection, review or
audit is to be conducted at a time that is not during SMS's regular business hours, County
shall pass along to SMS any' such prior notification of the audit as it reCeives from the
auditing agency.

2.20.2.2 SMS shall provide, upon mutual agreement, right of access to mutually agreed facilties
related to this Contract, subjec to SMS's then current policies and procedures regarding
such visits which shall be provided at the time of the visit request, including those of any
Subcontractor, to County, the state and/or federal agencies or offcials at all reasonable

times in order to monitor and evaluate the Services provided under this Contract. The
Seattle-King County Departent of Public Health wil give advance notice to SMS, as it
receives it, in the case of fis~1 audits to be conducted by County.

, 2.20.2.3 SMS agrees to cooperate with County or its agent in the evaluation of SMS's performance

under this Contract and to make available all information reasonably required by any such
evaluation process. The results and records of said evaluations shall be maintained and
disclosed in accordance with RON Chapter 42.17.

2.20.2.4 If SMS receiv~, from County, a total of $25,000 or more in federal financial assistance
during SMS's fiscal year, and SMS is a non-profit organization or institution of higher
learning or a hospital affliated with an institution of. higher learning and is, under this
Contrct, erring out or administering a' program or põrton of a program, SMS shall

have an independent audit conducted of its financial statement and condition, which audit
shall comply with the requirements of GAAS (generally accepted auditing standards),
GAO's Standards for Audits of. Governmental Organizations, Programs; Actvities and
Functions and OMS Circulars A- 133 and A- 128, as amended and as applicable. SMS's
receiving federal funds from more than one County departent or division shall be
responsible for determining if the combined financial assistance is equal to or greater than
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$25,000. SMS shall provide one copy of the audit report to eaèh County division providing
federal financial assistance to SMS by no later than six (6) months subsequent to the end
of SMS's fiscal year.

2.20.3 Federal Access to Records

Until the expiration of four (4) years after the furnishing of any Service pursuant to this Contract
Sf\1S wil make available, upon written request of the Secretary of Health and Human Services or th~
Comptroller General of the United States, or any of their duly authorized representatives, copies of
this Contract and any books, documents, records and other data of SMS that are necessary to certify
the nature and exent of costs incurred by County for such Services. If SMS carries out any of its
duties under this Contract through a subcontract with a related organization involving a value or
cost of $10,000 or more over a twelve (12) month period, SMS wil cause such subcontract to
contain a clause to the effec that, until the expiration of four (4) years after the furnishing of any
service pursuant to the Secretary of Health and Human Services or the Comptroller General of the
United States, or any of their duly authorized representatives, copies. of records of said related
organization tnat are necessary to certify the nature and exent of costs incurred by SMS for such
service.

2.21 Recycled Product Policy

It is the policy of King County to use reccled materials to the maximum extent practicable (King County
Code Chapter 10.16). Contractors able to supply product containing recycled materials which meet
performance requirements are encouraged to offer them in bids and proposals and to use them wherever
possible in the fulfillment of contract.

SMS shall use reccled paper for the production of all printed and photocopied.documents related to the
fulfillment of this Contract, but excluding invoices and routine correspondence, whenever recycled paper is
avaiiable at a reasonable price as defined in the RON.

If the cost of reccled paper is more than fifteen percent higher than the cost of non-recycled paper, SMS

may notify the Contract Administrator, who may waive the recycled paper requirement.

SMS shall use both sides of paper sheets for copying and printing and shall use recycled/recclable product
wherever practical in the fulfillment of this Contract.

2.22 Waiver of Default

. Both parties recognize that performance of certain provisions of this Contract shall be in accordance with
the mutually agreed upon Implementation Workplan. Waiver of any default shall not be deemed to be a
waiver of any subsequent default. Waiver or breach of any provision of the Contract shall not be
construed to. be a modification of the terms of the Contract unless stated to be such through written
approval by County, which approval shall be attached to the original Contract.

2.23 . Severabilty

This Contract constitutes the entire agreement of County and SMS and supersedes all other prior and
contemporaneous agreements~' understandings and commitments between County and SMS relating to.
the subject matter herein.' The invalidity of any provision of this Contract shall not affect the validity of
the remaining provisions, and this Contract shall be construed a~ if such invalid provision had been
omitted. No provision of the Contract may be temiinated; modified or waived except as set forth in a
written agreement executed by authorized representatives of the parties. No terms and coi:ditions of any
County purchase order or SMS invoice shall be effective if they add to or conflct with this Contract.
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2.24 Notices

Whenever this Contract provides for' notice to be provided by onè party to another, such notice shall be in
writing. Any time within which a part must take some action shall be computed from the date that the

notice is received by said part.

To County:
Jim Stutz, Project rvlanager

Public Health - Seattle/King County
2124 Fourth Avenue
Seattle, WA 98121

. OR
A designated alternate

To SMS:
Vice President, Finance
Shared Medical Systems Corporation
51 VaHey Stream Parkway
Malvern, PA 19355

. FAX #: (610) 219-3124

And to SMS locally:
Regional Vice President

Shared Medical Sys. Corp.
3055 112th Avenue N.E.
Suite 200
BeHevue, W A 98004
FAX #: (425) 828-4345

2.25 Key Persons

The foHowing key persons have been identified by County and SMS as essential to the successful
completion of the tasks identified in the Implementation Workplan. With respect to the key person(s)
identified herein, both parties agree to abide by the provisions of Section 5.2.4.

Kev Persons - County

James A. Stutz, Project Manager
Lisa Candler, County Project Lead

Kev Persons - SMS

Cheryl Oosthuizen, Account Executive
Cheryl Hall, Implementation Project Manager

It is SMS's intent to provide continuity of key persons. for the instaHatiòn of the System. Except for
changes in personnel due to resignation, termination, promotion, transfers or leaves of absence, SMS will
use commerciaHy practicable effort to maintain the same SMS Key Persons for the instaHation to which
that Project Manager was originally assigned until the completion of the Implementation Workplan or two
(2) years from the date of this Contract, whichever is earlier.

. Prior to commencing Work under the fixed scope Implementation Workplan, County and SMS shall each
have the right to review the qualifications of the other's personnel who wil perform instaHation tasks at
County Sites. All County and SMS personnel shall be qualified to perform the tasks assigned to them.
Upon receipt by County or SMS of a written request from the other party that it replace, for good cause
as specified in the request, any of its employees who perform any of the Work described in this Contract,
County and SMS shall discuss a program to resolve the relationship. If the relationship has not been
resolved within seven (7) Business Days, the part receiving such notice shall use reasonable effort to

replace such employee, subject to any applicable collective bargaining agreement(s). Neither. County nor .
SMS shall be responsible for delays caused by its timely compliance with this Section. County's payment
obligations continue regardless of any such delay. The fixed scope Implementation Workplan shall be.
modified based on County's or SMS's then-available resources in the event of such delay.
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SECTION 3 - SPECIFIC CONTRACTUAL TERMS AND CONDITIONS

AGREEMENì

3.1 Contract Documents and Precedence

The documents constituting the Contract between County and SMS are intended to be complementaiy so
that what is required by any one of them shall be as binding as if called for by all of them. In the event öf
any conflicting provisions or requirements within the several part of the Contract Documents, they shall
take precedence in the following descending order: Change Orders; then the Contract Documents as
described in the signed Contract.

Notwithstanding any other provisions of this Contract, the SMS Proposal responses are included by
reference as a part of this Contract until the completion of two month-end processing cycles following
First Productive Use as follows: the entire SMS. proposal and response to Section 4~ Technical
Requirements; the entire SMS proposal and response to Section 2, Management Requirements; and all of
Section 3, Functional Requirements, except those functional requirements to which SMS replied II Nil as
well as those to which SMS did not respond, Le., left blank. Section 5, Cost Component, is not included
and the parties intend to rely solely on Contract T00834T with respect to cost. Nothing in the' above
documents shall be deemed to have stated, without limitation, any express or implied promises of System
performance, promises of benefits to be achieved, warranties of merchantability or fitness for a particular
purpose, nor any other express or implied warranties or guarantees whatsoever, unless such express or
implied warranty is stated in Contract T00834T, pages 1 through 114, including Attachments A through T.

3.2 Contract Periods

. 3.2.1 This Contract shall commence on the Effective Date.

3.2.2 The initial term of the Remote Computing Option (RCO) shall be for a period beginniñg on the

Effective Date of this Contract and ending on December 31, 2000. If the Metropolitan King
County Council approves an ordinance for a multi-year contract in accordance with Section 3.2.6,
the subsequent terms of the RCO portion of this Contract shall commence on January 1,' 2001
and continue for a period of six (6) years.

3.2.3 The term of the NOVIUS™ Clinical Manager Remote Computing Option (RCO) shall be for a

period beginning on the Effective Date of this Contract and ending on December 31, 2000. . If the
Metropolitan King County Council approves an ordinance for a multi-year contract in accordance
with Section 3.2.6, the terms of the Clinical Manager RCO portion of this Contract shall comnience
on January 1, 2001 andcontinue for a period of six (6) years.

3.2.4 The term for OPENtink shall be for a period beginning on the Effective Date of this Contract and
ending on December 31, 2000. If the Metropolitan King County Council approves an ordinance
for a multi-year contract in accordance with Section 3.2.6, the term of the OPENLink portion of
this Contract shall commence on January 1, 2001 and continue for a period of six (6) years. The
OPENLink softare is term-licensed using the Contract term described in this paragraph.

3.2.5 Foundation Systems, Inc., (FSI) is a perpetually licensed Application.

3.2.6 SMS's and County's obligations to perform under Contract T00834T after December 31, 2000 shall

be contingent upon County obtaining on or before September 22, - 2000, unless mutually
extended, approval of continuation of the Services of this Contract by the Metropolitan King

County CounciL. If County is unable to obtain such approval and provides written notice to SMS,

and such notice is received by SMS on or before December 31, 2000, then this Contract shall
terminate effective December 31, 2000. If County is able to obtain such approval, and so notifies
SMS in writing, received by SMS on or before December 31, 2000, then this Contract shall
continue for the Contract Period in accordance with Section 3.2. . In the event no notification is
received from County by December 31, 2000, the Contract wil terminate effective December 31,
2000. In the event of a termination, the fees for Services performed, and related expenses

incurred by SMS under this Contract, shall be due and payable thirt (30) days following the

Contract T00834T 22 12/17/1999
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The provisions of this and Section 3.13, Nondisclosure of Data and Section 3.14, Public Disclosure
of Contract, shall survive any termination under this Section 3.2.

3.3 Delivery of Equipment

3.3.1 County shall pay shipping and insurance costs for Equipment. SMS shall utilze commercially
practicable effort to utilze the least expensive mode of transporttion to ship Equipment to County.
If other than the least expensive mode of transportation is required as a result of a delay caused by
SMS, SMS shall pay any charges over and above the charge for the least expensive mode of
transportation. In the event County purchases Equipment and supplies not defined in Attachment

M, EquipmentlSystem Softare/Application Softare Components, County shall pay normal ground

transportation charges '(including freight, drayage, rigging and. transit insurance) for Equipment
acquired from SMS, unless another mode of transportation is requested by County, plus the
installation charges invoiced to SMS by supplier of the Equipment, and the charges for cable, disk
packs, tapes and other supplies that County may purchase from SMS.

3.3.2 County shall bear the risk of loss of, and damage to, the Equipment fro'm all causes whatsoever
commencing upon the date the item is physically delivered to County, except to the extent of SMS's
negligence.

3.4 Guarantee/Warranty

3.4.1 SMS warrants that each SMS Application, when operated independently and in combination on the
Equipment and Third Part Softare as set forth in Attachment M, EquipmeñtlSystem
Softare/Application Softare Components, shall perform in accordance with the material provisions
of its Documentation during the applicable Warranty Period. . Following the Initial Warranty Period,
this warranty shall be extended for so long as County continues to. receive support from SMS under
the Support Program included with this Contract as Attchment K.

3.4.2 SMS warrants that it shall be responsible for any professional services provided by its Subcontractors
in the same manner as SMS is responsible for same pursuant to this Contract.

3.4.3 SMS warrants that any Equipment purchased by County from SMS shall be ordered new from SMS's

supplier(s) and wil include the manufactrer's standard end-user warranty for new Equipment.
SMS further warrants that it shall pass through to County all Equipment and applicable Third Part
Softare manufacturers' assi'gnable end-user warranties. SMS shall cooperate with. County in

facilitating warranty-related work by such suppliers and manufactrers.

3.4.4 Any goods or Services repaired or replaced shall be subjec to this Subsection to the same extent as
the goods or Services initially provided.

3.4.5 If the original part or Equipment manufactrer provides a greater or exended warranty coverage,

. . County shall receive these increased warrnty benefIt, provided, however, if there is an additional
cost assoated with the increased warranty coverage, County must approve the additional cost in
advance of receiving the increased warrnty benefits. -

3.4.6 During the term of this Contract, SMS shall reasonably assist County in faciltating meetings or
telephone. calls relating' 'to resolution of any issues witlí Equipment and Third Part Softare
acquired through SMS but supported directly by the manufacturer or supplier, provided County has
made reasonable prior effort to work directly with tne manufactrer or supplier. Issues related to
Equipment and Third Part Softare acquired through SMS and supported through SMS shall be

handled direcly between SMS and the manufacturer or supplier upon notification to SMS from
County .

3.5 Express Warranties

3.5.1 SMS warrants that it has title to, or the right to grant licenses to, th~ Applications.
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3.5.2 SfVIS warrants that its license to County, and the performance by SMS of the Services, shalf be in

compliance with all applicable laws, rules and regulations. Applications shall be in compliance

with laws, rules and regulations applicable to SMS as of the date of this Contract.

3.5.3 SMS warrants the tapes, diskettes or other media delivered to County to be free of defect in.
materials and workmanship under normal use for thirt (30) calendar days from the date of

receipt by County. During the thirt (30) calendar day period, County may return defective media
to SMS and it wil be replaced without charge to County.

3.5.4 SMS warrants that it has. not purposely placed, nor is it aware of, any disabling code or keylock -
except for Application limitations on the number of permitted concurrent users where applicable -
in the Application, Architectural Softare or Custom Programming as delivered to County which
would, without County's intervention, alter, destroy or inhibit the Application(s), or County's use
of the data or the Application(s), within the scope of any applicable license(s) under this

Agreement, nor is it SMS's intention that any subsequently delivered Updates and Releases
contain any such disabling code or keylock or provide transactions through any Interfaces with
the intent to inhibit use of non-SMS systems.

3.5.5 It is SMS's intent to enhance and improve performance of the Application(s) through a stream of

Updates, Releases and Versions and. not delete or eliminate necessary and documented

functionality, as mutually determined, including Custom Programming for which County is paying
support. SMS warrants that, except as mandated by regulatory changes, technology changes or
other .third part requirements, SMS shall use commerciaily practicable efforts to provide in all
material respect the features and functions presently available in the Application(s) through the
term of Attachment K, Support Program, included as part of this Contract.

3.5.6 SMS warrants that each Interface, when operated on the Equipment and Third Part Softare as

set fo"rth in Attachment N, Custom Programming, External Interfaces, Conversion Requirements,
shall perform materially in accordance with its applicable Specifications during the Warranty
Period. SMS shall correct malfunctions and Errors in an Interface at no charge to County,

provided County notifies SMS of any failures to meet this warranty within the Warranty Period.
This warranty shall be extended for so long as County receives support for such Interfces under
the terms of Attachment K, Support Program herein included.

3.5.7 SMS warrants and represents that theSMS-proposed configuration as defined in Attachment M,
Equipment/System Softare/ Application Softare Components, and the Interfaces, shall operate
together with the Equipment and Third Part Softare in accordance with the applicáble

Documentation and Specifications, and in accordance with the integrated operating effciency
defined in Attachment R, Response Time Warranty.

3.5.8 SMS warrants that all Services provided by SMS to County under this Contract shall be performed
in a professional, competent and businesslike manner. .

3.5.9 THE WARRANTES SET FORTH IN THIS CONTCT ARE MADE TO, AND-FOR THE BENEFI OF,
COUN1 EXCLUSIVELY. THE WARRANTES SPEOACALL Y SET FORTH IN THIS CONTCT ARE
IN UEU OF ALL OTHERS, EXPRESS OR IMPliED, INCLUDING THE WARRANTES OF
MERCHANTABIUT .AND FIESS FOR A PARTICULAR PURPOSE, WHICH ARE HEREBY.

. EXCLUDED.

3.6 Delivery and Site Responsibilties

3.6.1 County shall be responsible for preparing and maintaining the location of the Equipment and
communications facilties in accordance with the specifications of the appropriate suppliers. SMS
shall deliver and implement, or cause to be delivered and implemented, the Applicatjon(s) and
other Deliverables at County Sites/ or shall prepare forCounty's use of the Application(s) and the
Architectural Softare at SMS's Information Services Center ("ISC"), as may be applicable.
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Equipment shall be installed by the assigned part in accordance with the Implementation )
Workplan. SMS agrees to deliver such items and perform in accordance with the Implementation "',".
Workplan. County agrees to permit delivery and perform 'its responsibilities under the
Implementation Workplan and the Documentation.

3.6.2 SMS shall provide County with one (1) copy of the current Documentation for the installation,
operation and internal support of the Application(s) and Architectural Softare, and shall provide
County with any revisions to the Documentation during' the term of support for the associated

Application(s) and Architectural Softare, at no additional charge. Upon County's request, SMS

shall furnish additional paper copies of any of the Documentation at SMS's then-current rates.
SMS wil provide County¡ at no additional charge, with SMS Softcopy Library Documentation

(hereinafter "Softcopyn) when generally available for each Application. County agrees to
establish the required environment and Equipment to implement Softcopy in accordance with
Attachment M, Equipment/System Softare/Application Softare Components. County may print

or reproduce Documentation and Softcopy in either machine-readable or printed form, for
County's internal use only, in such reasonable quantities as are necessary to operate the
associated System. Softcopy and its support are provided at no additional charge under the
terms of Attachment K, Support Program. '

3.6.3 County shall be responsible for all local area networks and wide areà nètworks, if any, required to
operate the System(s), as specified by SMS.

3.7 Industrial and Hazardous Waste

SMS shall comply with all applicable local ordinances, state and federal statutes, and supporting rUles and
regulations governing the discharge of industrial waste to a public sewer, private sewer, or side sewer
tributary to the metropolitan sewage system.

SMS shall handle and dispose of all SMS-supplied and/or generated h,azardouswastes in compliance with the
Resource Conservation and Recovery Act, the Washington Hazardous Waste Management Act, and
applicable rules and regulations of the Environmental Protection Agency and the Department of Ecology
governing the generation, storage, treatment, transportation or disposal of hazardous wastes.

3.8 Prohibition on Asbestos-Containing Product

Asbestos-containing product shall not be provided to County urider this Contract, unless no practicable
alternative for the a5bestos-containing product exist and SMS obtains the written consent of County. SMS.
shall notify County in writing at least thirt (30) calendar days before it plans to supply County with an
asbestos-containing product. County shall respond to such notification within ten (10) calendar days of
receipt. SMS shall comply with applicable state, federal and local labeling and other laws, regulations and
ordinances pertaining to asbesos-containing product, including, but not limited to, the State of Washington.
Industrial Safety and Health, Act and the federal Occupational Safety and Health Act.

3.9 Year 2000 Compliance

3'.9.1 For the purposes of this warranty, "Year 2000 Compliant" shall mean that, subject to the

Associated Date Routine Logic, the SMS-supplied and/or monitored information technology in
question accurately processes date/time data, including, but not limited to, calculating, comparing
and sequencing date/time data from, into and between the twentieth and twenty-first centuries,
and the years 1999 and 2000 and leap year calculations,èxcept to the extent that other
information technology, which has not been authorized by SI"IS iñ writing, used in combination
with the SMS-supplied and/or monitored information technology, fails to properly exchange

. date/time data with it.

3.9.2 SMS warrants and represents that the Application(s), and all Updates, Releases, Versions and
Custom Programming, shall be Year 2000. Compliant.
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3.9.3 SMS warrants and represents that the Equipnient/Application configuration specified in
Attachment M is Year 2000 Compliant, based on information obtained by SMS from its suppliers.
Such configuration may be subject to change due to changes in Third Part Software suppliers'
and/or Equipment manufacturers' Year 2000 status of such items. SMS snail promptly notify
County of any such changes that are identified to SMS by the Third Part Softare suppliers
and/or Equipment manufacturers. County shall be responsible for obtaining and installng such
changes. Although SMS is not currently aware of any critical Year 2000 issues with any of the
third part items specified by SMS as current requirements (as noted in Attachment M), the

vendors may not all have warranted their respectve product as Year 2000 Compliant and so the
possibilty exists that there could be risk associated with their use. In the event that SMS or
County learn of significant changes in the Year 2000 status of any required configuration items,
each wil inform the other. SMS shall be responsible for exploring available, commercially
practicablei options in response to such third part changes and communicating those options to .
County. The warranties. and representations in this paragraph are subject to County's
participation in the Support Program(Attachment K) and County's continued compliance with
Attachment M1 Equipment/System Softare/Application Softare Components.

3.9.4 In addition to all legal and equitable remedies available to çounty for breach of this paragraph,

SMS shall allow County employees or authorized representatives of County to repair, remove or
alter Systems which are not Year 2000 Compliant, provided, that SMS shall incur no liabilty for
County's removal Or alteration of the Systems.

3.10 Disclosure

Pursuant to King County Code 3.04.120, SMS shall file a disclosure statement with the Board of Ethics and
the King County Executive, attached hereto as Attachment F.

3.11 Escrow Agreement

3.11.1 SMS has entered into a source code escrow agreement with FileSafe, Inc. (d.b.a. SourceFile). SMS
has deposited into escrow with SourceFile the source code for all Applications, including Updates,
Versions and Releasesi identified in this Contract. County wil become a part to that escrow
agreement by (i) executing the document entitled "Form of Acknowledgment by Beneficiary"
attached hereto as Attachment L, Exhibit 1, (ii) sending a copy of same to SMS alqng with the
appropriate annual fee(s) as described on the form, and (iii) sending the onginal direcly to
SourceFile at the address shown on the. form. Groupings of SMS Applications are identified as
"Deposits" on the form. The annual escrow fee listed on the form may be adjusted according to the
monthly support fee adjustment provisions of this Contract.

3.ii.2 SMS wil pay to 50urceFile all fees required to esblish the escrow relationship and any fees reiatec

to source code deposits. County wil pay any annual escrow fees and any charges imposed 
by

SourceFile on the release of source code. As of the date of this Contract, the release fee is $600 per
. Deposit. If County exercises it rights under the escrow agreement and receives Application source
code, such source code shall be a Deliverable under this Contrct. In the event that a source code

release includes. source code for an SMS application which is not licensed under tl-¡s Contrct,
County agrees to destroy or return to SMS all such unlicensed propert and to certify desructon or.-

return as reasonably requesed by SMS.

3.11.3 Any release of source code from escrow shall be subjec to the license resmctions and other
applicable terms and conditions of this Contract.

3.11.4 Source code to ISC-based RCO Applications and/or term-licensed Applications shall be deemed to be
licensed for the respecive term of this Contrct. In the event that County obtains and pays for a
perpetual license for such Applications, then the source code shall be subject to a corresponding
perpetual license; except that such perpetual license shall be granted to County without furter
payment of license fees should Sr-lS fail to perform this Contract due to: (í) insolvency, (ii) a general
assignment for the benefit of creditors, (iii) filing of a voluntary petition of bankruptc¡, (iv) the

r........-... Tf"riO-'''''
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appointment of a receiver for its business or assets, (v) any proceeding under any bankruptcy or
insolvency law, whether domestic or foreign, or (vi) winding up or liquidating its business voluntarily
or otherwise; and County has compellng reasons to believe that such event(s) willcause SMS to fail
to meet its requirements under this Contract, or warranty and maintenance obligations in the
foreseeable future.

3.11.5 Any escrowed material furnished under this provision shall be considered licensed, subject to the
terms of this Contract, and shall be used solely to maintain or repair the Application(s). County shàll
be Iieible for escrow fees.

3.12. Events Tracking System

SMS shall provide to County Internet access to.SMS's Events Tracking System (EVS) to enable County to
review all known outstanding Errors or other problems in the Application(s).

3.13 Nondisclosure of Data

Patient data, and any data identified as confidential, with the exception of data that is publicly available,
provided by King County either before or after Contract award shall only be used for its intended purpose.
Proposers, vendors, contractors and subcontractors shall neither utilze nor âistribute the King County
data in any form without the express approval of King County.

3.14 Public Disclosure of Contract and Confidentiality

This Contract shall be considered a public document and wil be available for inspection and copying by the
public in accordance with RON 42.17.

3.14.1 Public Disclosure. If SMS considers any portion of the items delivered to King County to be

protected under the law, SMS shall clearly identify each such portion with words such. as
"CONFIDENTAL," "PROPRIETARY" or "BUSINESS SECRET." If a request is made for disclosure of
such portion, County wil determine whether the material should be made available under the law.
If the material is not exempt from public disclosure law, County wil notify SMS of the request and
allow SMS ten (10) calendar days to take whatever action it deems necessary to protect its
interest. If SMS fails or neglec to take such action within said period, County wil release the

portions of the Contract deemed subject to disclosure. By submitting a Contract, SMS assents to the
procedure outlined in this paragraph and shall have no claim against County on account of actions
taken under such procedure.

3.14.2 Confidentiality. Each part shall retain in strict confidence all information and data relating to the
other part's business, patients, employee, development plans, programs, Documentation,

techniques, trade secrets, systems and know-how, and shall not, unless otherwise required by law,
disclose such information to any third part without the others prior written consent. Upon SMS's

. request, County shall inform SMS in writing of the number and location of the original and all copies
of each of the Deliverables.

3.14.3 County shall have the right to disclose the Deliverables and other SMS information to County's

employees, consultnts ~nd agents on a nee-to-know basis, provided that: (a) all such consultants
and agents have entered into a confidentiality agreement with SMS in the form attched hereto as .
Attachment Q or other such agreement with SMS prior to such disclosure; (b) consultants and
agents shall not access the Implementation Methodology (used for development of Implementation
Workplans) without first entering into a correspondiñg license agreement with SMS for use of the
Implementation Methodology; and (c) request by County for SMS to permit a third part to operate
the AppJication(s) on County's behalf and/or request to permit åny competitors of SMS to have
acces to the Deliverables must reeive separate prior written approval from SMS. The information
described in this paragraph is subjec to public disclosure laws.
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3.15 System Configuration

System configuration is primarily the responsibilty of SMS. The core Application(s) System shail be
configured by SMS. County shall test and accept the System in accordance with the Acceptance Criteria
(see Attachment I).

SMS shall not be relieved of its obligation to provide an integrated System if County creates Interface
programs, except to the extent of any problems caused by such Interfaces.

3.16 Geneáilly Available

All proposed Equipment, Application(s) and associated items should be designated as generally available.
Any non-generally available items must be clearly identified as such.

3.17 Use of System".

County is solely responsible for using the Application(s), and for the accuracy and adequacy of
information and data furnished for processing. County shall have full responsibilty for the care and well-
being of its patients, and any reliance by County upon the Applicatiön(s) shall not diminish that
responsibility .

3.18 Employment Non-Solicitation.

SMS and County agree not to solicit the employment of the othe"rpart's employees during the term of
this Agreement, without the express written consent of the other part.

3.19 Acceptance

County will perform acceptance testing during the fort-five (45) day period commencing on the Delivery
Date of each Application and/or item of Custom Programming, or as otherwise scheduled in the fixed
scope Implementation Workplan. As part of such Acceptance, County wil complete the validation testes)
specified in the associated Documentation and compare each Application to its respective Documentation
to assess County's Acceptance of each Application. County shall compare items of Custom Programming
to their respective Specifications. Acceptance testing shall also consist of any and all other tests as
County deems necessary and may elect to perform to verify that the functionality and operabilty of the
Applications, Architectural Softare and Custom Programming, on the Equipment and with the Third
Part Softare as specified in Attachment M, Equipment/System Softare/Application Softare

Components, are materially in accordance with the associated Documentation or Specifications, as
applicable. All such tests shall be scheduled in the Implementation Workplan and shall include the County
tests as specified in Attachment I, Acceptance Criteria, in addition to any other tests County deems
necessary. SMS wil correct any failure of an Application and/or the Architectural Softare to functon
materially in accordance with its Documentation, and any failure of supported items of Custom
Programming to perform materially in accordance with the respective Specifications for which County
gives SMS detailed written notice during this test period. Upon receipt by the SMS- Implementation
Projec Manager of such notice, the test period shall be suspended until such time as SMS notif!es County
that the failure has been corrected, at which time the balance of the test period shall continue. In no
event shall County have less thån five (5) Business Days for acceptance testing the corrections of.
identified Errors. An Application wil be deemed to have passed Acceptance tests and be Accepted by .
County at the earlier of (i) the end of the initial test period if no notice öf Errors Is received by then, Qr (ii)
the end of the correcion test period for whiçh no notice of Errors in the correctons is received; and in
any event, on First Productive Use of the Application(s).
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3.20 Application Substitution

County and SMS agree that County may, at any time during the term of Contract T00834i, deinstall any
of the RCO or term-licensed Applications provided under Contract T00834T provided that (i) County
substitutes another Application of equal or greater value for the Application implemented or being
implemented, and (ii) if the deinstalled Application is required to interact with other Applications and
deinstallation affect the functionality or County's use of another Application, SMS shall not be responsible
for such lost function or use. County shall be responsible for any additional Equipment necessary to

operate the substituted Applications and for any additional cost (including but not limited to Equipment,
installation and support) which are necessary to implement the substituted Applications. Ih no event shall
the value of the Contract following Applicat!on substitution be less than the initial value of the Contract.
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SECTON 4 - INSURANCE REQUIREMENTS

4.1 Insurance Requirements

4.1.1 By the date of execution of this Contract, with the exception of Workers Compensation, SMS shall

procure and maintain for the duration of this Contract, insurance against claims for injuries to
persons or damages to propert .which may arise from, or in connection with, the performance of
Work hereunder by SMS, its agents, representatives, employees, and/or Subcontractors, The
cost of such insurance shall be paid by SMS or Subcontractor. SMS may furnish separate
certifcates of insurance and policy endorsements for each Subcontractor as evidence of
compliance with the insurance requirements of this Contract.

For-All Coveraqes:

Each insurnce policy shall be written on an "occurrence" form; excepting that insurance for
Professionaol Liabilty and Errors and Omissions when required, wil be on a "claims made" form.

For coverage on a "claims made" basis, SMS warrants continuation of coverage, either through
policy renewals or the purchase of an extended discovery period, "if such extended coverage is
available, for not less than one year from the date of completion of the Work which is the subject
of this Contract.

By requiring such minlmumO insurance coverage, County shall not be deemed or construed to

have assessed the risks that may be applicable to SMS under this Contract. SMS shall assess itS
own risks and, if it deems appropriate and/or prudent, maintain greater limits and/or broader
coverage.

Nothing contained within these insurance requirements shall be deemed to limit the scope,
application and/or limits of the coverage afforded or carried as stated under Section 4.1.2, which
coverage wil apply to each insured to the full extent provided by the terms and conditions of the
policy(s). Nothing contained within this 'provision shall affect and/or alter the application of any
other provision contained within this Contract.

4.1.2 Minimum Scope of Insurance. °
Coverage shall be at least as broad as:

4.1.2.1 General Liabilty

Insurance Services Offce form number (CG 00 01 Ed. 01-96) covering COMMEROAL
GENERAL UABILI.

4.1.2.2 Automobile Liabilty

Insurance Services Offce form number (CA 00 01 Ed. 12-93) covering BUSINESS AUTO °

COVERAGE, symbol 1 "any auto"; or the combination of symbols 2, 8 and 9.

4.1.2.3 Professional Liabilty

Professional Liabilty, ErrorS and Omissions'coverage.

In the event that Services pursuant to this Contrct either direc or indirecy involve or
require professional services, Professional Liabilty and Errors and Omissions coverage
shall be provided. "Professional Services", for the purpose of this Contract Seion shall
mean any services provided by a licensed professionaL.
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4.1.2.4 Workers' Compensation

Workers' Compensation coverage, as required by the Industrial Insurance Act of the State
of Washington.

4.1.2.5 Employers Liabilty or "Stop Gap":

The protecion provided by the Workers Compensation policy Part 2 (Employers Liabilty)
. or, in states with monopolistic state funds, the protecion provided by the "Stop Gap'"

endorsement.

4.1.3 Minimum limits of Insurance

The SMS shall maintain limits no less than, for: "

4.1.3.1 Ge~eral Liabìlty: $6,000,000 combined single limit per occurrence for bodily injury,
personal injury and propert damage, and for those policies with aggregate limits,' a
$6,000,000 aggregate limit.

4.1.3.2 Automobile liabìlty: $1,000,000 combined single limit per accident for bodily injury and
propert damage.

4.1.3.3 Professional liabilty; Errors and Omissions: $l,OOO,OOO/aggregate.

4.1.3.4 Workers' Compensation: Statutory requirements of the State of residency.

4.1.3.5 Employers liabilty Stop Gap: $1,000,000.

4.1.4 Deductibles and Self-Insured Retentions

SMS shall be solely responsible for: payment of any deductible and/or self-insurance amounts for all
policies under this Secion 4. Such deductible and/or self-insurance amounts shall not limit or apply
to SMS's liabilty to County.

4.1.5 Other Insurance Provisions

The insurance policies required in this Contract are to contain, or if applicable, be endorsed to
contain the following provisions:

4.1.5.1 General and Auto liabilty Policy(s):

a. County, its offcers, offcials, employees and agents are to be covered as additional
insureds as respec liabilty arising out of activities performed by or on. behalf of
SMS in connection with this Contract.

b. To the exent of SMS's negligence, SMS's insurance coverage shall be primary .

insurance as respec County, its offcers, offcials, employees and agents. Any
insurance and/or self-insurance maintained by County, its offcers, offcials,
employees or agents shall not contribute with tl-e insUrance or benefi the SMS in
any way.

c. SMS's insurance shall apply separately to each insured against whom a claim is

made and/or lawsuit is brought, except with respec to the limits of the insurers
liabiltY.
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4.1.5.2 All Policies

To the extent resùlting from SMS's actions to the policies stated herein, coveràge shall not
becanceled except by the reduction of the appiicable aggregate limit by claims paid, until
after thirt (30) calendar days prior written notice has beerigiven to County.

4.1.6 Acceptabilty of Insurers

Insurance is to be placed with insurers with a Be' rating of no less than A:VIII, or, if not rated
with Bests', with minimum surpluses the equivalent of Bests' surplus size VIII.

Professional Liabilty and Errors. and Omissions insurance coverage may be placed with insurers with
a Bes' rating of B+ : VII.

"
4.1.7 Verifcation of Coverage

--

SMS shall furñish County with certificates of insurance and endorsements required by this Contract.
The certificates and endorsements for each insurance policy are to be signed by a person authorized
by that insurer to bind coverage on its behalf. The certificates and endorsements for each insurance
policy are to be on forms approved by County and are to be received and approved by County prior
to the commencement of activities associated with this Contract. In the event of a loss or claim,

County reserves the right to inspect at a County Site in the State of Washington, jointly with a _
representative of SMS, a complete, certified copy of each related insurance policy.

4.1.8 Subcontractors

SMS shall include all Subcontrctors as insureds under its policies, or shall furnish separate
certificates of insurance and policy endorsements for each Subcontractor. . Insùrance - coverages

provided by Subcontractors as evidence of compliance with the insurance requirements of this
Contract shall be subject to all of the requirements stated herein.

4.1.9 Right to Self Insure

- In the event such insurance as required by Sectìon 4 is not reasonably available in the
commercial insurance markets, SMS may, at its sole option, self insure such exposures. At such
time, sivis shall furnish to County audited current financial statements and copies of minutes from
the SMS Board of Directors meeting authorizing such self insurance.
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5.1 Statement of Work

SECTON 5 - STATEMENT OF WORK
:1.~3972.'

The Statement of Work shall consist of all of the implementation activities 'and tasks as identified in the
Implementation Workplan as well as the ongoing support responsibilities identified in Attachment K,
Support Program. The Statement of Work may also include futUre activities if County exercises its option
to include any of the other optional applications listed in this Section under paragraph 5.5. The following
Attachments to this Contract are also included in the Statement of Work:

Attachment K

Attachment M

Attachment N

Attachment 0

Attachment P

Support Program

Equipment/System Softare/Application Softare Components

Custom Programming¡ External Interfaces¡ Conversion Requirements .

Project Milestones

Change Order Process

"

5.2 Project Assumptions

The ability to successfully complete the SKIL Project and the Statement of Work as defined in Section 5.1
is predicated upon the following assumptions:

5.2.1

5.2.2

5.2.3

5.2.4

5.2.5

5.2.6

5.2.7

5.2.8

5.2.9

5.2.10

The Application components listed in Attachment M~' plus Custom Programming¡' external

Interfaces and conversion items listed in Attachment N represent the functional baseline for the
SKIL project.

SMS shall assist County in defining the minimal and optimum Equipment/network configuration
required in order for the Application(s) to meet the operational requirements defined in RFP 139-
98RLD and the subsequent SMS response document(s).

County shall have the option to obtain or lease Equipment through its existing vendor contract¡
or may choose to obtain or lease Equipment through SMS as stated in Attachment M¡

Equipment/System Softare/Application Softare Components.

SMS shall assign a key person (or persons) who shall be on-site at County facilities¡ as mutually
agreed in the Implementation Workplan¡ to provide continuity¡ ensure the successful completion
of the Application installation¡ data conversion and user training¡ and provide general
implementation assistance. '

County shall provide a Core Team of expert staff who wíl undergo user training provided by SMS.
The Core Team shall be subsequently responsible for training County personnel on the functional
operation of the Application(s)¡ with assistance from SMS on an 'as needed' basis. SMS shall be
reimbursed for such additional assistance according to the terms defined in Attachment 8¡
Payment Schedule¡ Implementation Services.

Project Milestones are included as Attachment 0 to this Contract.

County is responsible for adequate ventilation. and MDF which may include air conditioning¡ vents¡
etc.

The County network wil unitize TCP/IP

Network management wil be provided by CQunty

County wil provide SMS with a reasonable and appropriate work environment including offce
spacer supplies¡ telephone¡ mail and a personal computer on which the SMS Implementation
Methodology has been loaded.



5.3 SMS Responsibilities .
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The following tasks are the responsibilty of SMS under the terms of this Contract. Included under each
task, where applicable, are the activities and Milestones required to complete the scope of the task. . A list
of Milestones is included in Attcchment 0, Project fviilestones.

5.3.1 Project Management

SMS shall assign an Implementation Project Manager who shall be responsible for maintaining
open communication between County and SMS, and who shall coordinate the technical activities
of SMS personnel with regard to the SKIL project.

Activities:

'-

5.3.1.1

5.3.1.2

5.3.1.3

5.3.1.4

5.3.1.5

5.3.1:6

5.3.1.7 .

5.3.1.8

. 5.3.1.9

5.3.1.10

5.3.1.11

5.3.1.12

r,.r'.;..-.,, Tñrio"J..rr

Conduct a project kick-off meeting with the SKIL project team, the Project Manager
and SMS support personneL. .

Manage the activities of SMS. personneL.

Implement the project approach and procedures, including task assignments and status
reporting requirements.

Prepare, with the Project Manager, a detailed SKIL project plan.

a. Identify tasks for both the SKIL project team and SMS

b. Develop detailed time estimates of all activitiès and tasks including dependencies
and Milestones

c. Maintain the project plan on the SMS Implementation M.ethodology softare tool.

Include the following components in the plan: .

· Custom Programming, if applicable

· External system Interfaces

· Data conversion

· User training.

· User acceptance testing

· Implementation

Monitor and report on project progress in relation to the project plan.

Work with th~ Project Mànager to resolve deviations from the projec plan.

Schedule and conduct project status meetings with Project Manager..

Prepare and submit to Projec Manager a bi-weekly status report of actvities relative to
the project plan.

Make presentations, as agreed upon by Project Manager and the SKIl Executive .
Steering Committee ("ESC"), to the ESe, the Executive Sponsor and other County staff
as may be d~signated. .

Review and clarify documents with Project Ma~ager.or other County staff as may be
appropriate.

Coordinate with the Projec Manager fo administer Change Order procedures as

described in Attachment P, Change Order Process.

Help resolve project issues ~ escalate issues to SMS management as may be
necessary and appropriate.

.,,, 1 ì/17/1000



Milestones:
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1. Bi-Weekly Status Re.port

2. Implementation Workplan

5.3.2 Equipment/Application Installation

SMS shall provide the following services to install the Equipment Server system software and
Server hardware as described in Attachment M.

Activities:

5.3.2.1 Provide assistance to County staff for physical planning, design, installation, and
configuration, of all Equipment, System softare, and Application softare specified in
Attachment M

5.3.2.2 Test all Equipment and Applications staged by SMS to ensure operation in accordance

with the material provisions of the Documentation.

5.3.2.3 Reconcile SQL and client access (CA) licenses upon - completion of CPENLink

configuration . .
Provide Novell integration consulting for Signature RCO, OPENLink and FSI.

Assist County with end-user definitions and setup for security

Provide assistance with connectivity of Servers to County network infrastructure

Provide detailed assessment of County technology infrastructure (Le., desktop,
network, and Server) environment

Milestones:

5.3.2.4

5.3.2.5

5.3.2.6

5.3.2.7

1. Verification of Equipment and client and Server softare operation

2. Network technology assessment document

3. Connectivity to the SMS ISC.

5.3.3 Base Application Installation

SMS shall install the base Application(s) and ensure that it is working according to the material
provisions of theDocumentatioii. .
Activities:

5.3.3.1

5.3.3.2

Install the base Applications (Signature RCO, OPENLink and FSI)

Run installation verification procedures and review the results with the Project Manager .
and technical staff

Milestones:

1. Base Application( 5)

2. Results of verification procedures
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5.3.4 Custom Programming, if Applicable 1.3972" ".,

SMS shall create, test and install Custom Programming as identified in Attachment N, Custom
Programming, External Interfaces and Conversion Requirements. SMS shall provide Custom
Programming documentation which includes technical Specifications, user manuals and
operations manuals as applicable.

5.3.5 Exernal System Interface Development

SMS shall assist in the development external system Interfaces as identified in Attachment N,
Custom Programming, External Interfaces and Conversion Requirements. SMS and County agree
that OPEN link wil be. the standard interfaCe engine. County staff wil attend SMS OPENlihk
training. Specific Interfaces wil be determined by Co~nty based on priorities, timelines, and
implementation requirements.

Activities:

5.3.5.1 SMS wil provide 80 hours of on-site téchnical consulting to assist County staff with
development of initial Interfaces.

5.3.5.2 SMS/FSI wil provide County with written specifications for required FSI Interfaces, to
includé Signature registration and Signature billng and account reconciliation.

. Milestònes

1. Eighty hours of support

5.3.6 User Acceptance Testing

SMS shall assist County with User Acceptance Testing.

Activities:

5.3.6.1 Assist in the migration of Application(s), including Custom Programming if applicable,
and related converted County data into a user acceptance test environment established
by County.

Verify that the user acceptance test environment established by County is adequate for
testing purposes.

Provide technical support to County personnel who are performing User Acceptance
Test activities.

Resolve program Errors and problems found during testing and document all problems .
on the Problems/Issues Log.

Participate in Problem Report Status meetings

Ensure program Errors and problems are resolved in an expeditious.manner.

5.3.6.2.

5.3.6.3

5.3.6.4.

5.3.6.5

5.3.6.6

Milestones:

1. Problems/Issues Log



5.3.7 Implementation

Data Conversion
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SMS and County shall mutually develop a data conversion plan.' SMS shall assume primary
responsibility for converting County data following the completion of data mapping as defined by
SMS and completed by County, while recognizing that data conversion will parallel the County
phased implementation. SMS shall assist in the development of a phased Implementation
Workplan and incrementally implement Applications and Enhancements and load converted data
to the appropriate databases.

Content of Implementation Workplan

SMS and County wil jointly prepare a detailed fixed scope Implementation'Workplan, consistent
with the RFP, utilzing SMS's proprietary Implementation Methodology. The fixed scope
Implementation Workplan wil include a description of tasks to ,be performed, the part

responsible fõr each task and scheduled start and completion dates for the tasks. When the fixed
scope Implementation Workplan has been mutually agreed to, it wil be signed by SMS and
County and be deemed a part of this Contract. Changes to the fixed scope Implementation

Workplan must be made in writing and signed by the Project- Manager and the SMS
Implementation Project Manager. SMS wil not perform Work beyond the scope of the Work
effort specified in the fixed scope Implementation Workplan without County's written

authorization. County and SMS are jointly responsible for maintaining the fixed scope
Implementation Workplan through the implementation process.

Pricinq Assumptions for the Implementation Workplan

SMS's estimated fees for performing professional serviCe are predicated upon the following
assumptions. If anyone or more of these assumptions proves materially inaccurate, SMS

reserves the right to adjust its estimated fees in Attachment S, Payment Schedule, accordingly to
account for such inaccuracy:

(a)

(b)

(c)

(d)

The scope of the tasks performed by SMS wil not go beyond those stated in the
implementation report which are attached to the Implementation Workplan and
incorporated herein as part of Contract T00834T and which include an
implementation methodology assumptions report and/or an implementation

staffng report.

County wil perform its assigned tasks required by the fixed scope
Implementation Workplan in a timely manner and any vendor(s) whose softare
is being replaced with Applications hereunder wil cooperate and perform
necessary tasks in a timely manner. '

Conversions, Interfaces, Adaptations and Custom Programming, travel and living
expenses and other professional services are not included in the estimated
implementation fee quotes indicated in Attachment S, Payment Schedule.

The Project Manager or a designee wil have overall project dirèction
responsJbilty, working closely with the SMS Project Manager who wil provide
technicãl direcion. Decisions which may' affect the scope of the project or delay

completion will be'discussed with the SMS Implementation Project Manager, key
County and any consultant executves and any_ projec steering (or similar)
committee, which must appíOve any tasks which may affect the scope of the
projec or delay scheduled completion in a timely manner. Additional assistance
from SMS based on these decisions wil be outside of the quoted estimated fees.



Activities:

5.3.7.1

5.3.7.2

5.3.7.3

5.3.7.4

5.3.7.5

5.3.7.6

5.3.7.7

Milestones:

AGREEMENT 13972- ,

Assist in the development of a mutually agreed to Implementation Workplan, including
tasks, suggested resources and scheduled dates.

Develop a data conversion plan for converting CoÜnty data according to the
requirements outlined in Attachment N, Enhancements, External Interfaces and
Conversion Requirements.

Design, code and test data conversion programs.

Provide assistance to County to move the Application(s) into a production environment.

Convert CountY data following the completion of SMS-defined data mapping.

Provide assistance to County. to verify the accuracy of the data conversion.

Provide the completed Application(s), Enhancements and data conversion.

1. Implementation plan

2. Data conversion plan

3. Converted Data

4. Finàl Application(s), Enhancements and converted master fie data

5.3.8 Post-Implementation Production Support

SMS shall provide on-site post implementation support as mutually agreed in the Implementation
Workplan.

Activities:

5.3.8.1 Provide County with on-site pOst implementation support assistance as mutUally agreed

in the Implementation Workplan.
5.3.8.2 Escalate the resolution of any unresolved program problemS/issues in accordance with

Attchment K, Support Program, Section 3.3.

Milestones: .

1. A stable production environment for SKIL as. defin€d..ln the Signature RCO Online

Availabilty Estimate included with this Contrct as Attachment T.

5.3.9 Ongoing Support

SMS shall provide ongoing support of the Applications during all applicabla periods as descnbed in
Attachment K, Support Program.

l.ílntr;:rt TOORl4T 'lR 17/17/1agg
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5.4 County Responsibilties

5.4.1 Project Manager

ihe duties of the Project Manager shall include:

5.4.1.1 Review the Contract and the Statement of Work with SMS's Implementation Project

Manager.

5.4.1.2. Monitor and report on the progress of the SKIL project to the Executive Steering

Committee (ESe).

5.4.1.3 .. Serve as the interface between County and SMS.

5.4.1.4 Manage all phases of the project for County. -

5.4.1.5 Resolve deviations from the project plan which may be caused by County.

5.4.1.6 Obtain and provide information, data, decisions and approvals required by SMS of

County in order to proceed with the SKIL project under the terms of this Contract.

5.4.1.7 Administer Change Order Process with the SMS Implementation Project Manager.

5.4.1.8 Help resolve project issues and escalate issues to theESC as appropriate.

5.4.2 Equipment; Application Installation

5.4.2.1

5.4.2.2.

5.4.2.3

5.4.2..4

County wil provide staff as required to support SMS's activities.

The ProJect Manager or a designee wil be the point of contact for SMS regarding

Equipment Application softare and System softare.

Provide ongoing operations and support of County's technology infrastructure after
Equipment Application softare and System softare is accepted by County.

Prepare ancl maintain the location of the Equipment to include power, racks, and HV AC.

5.4.3. Base Application(s)

5.4.3.1

5.4.3.2.

5.4.3.3

5.4.3.4

5.4.3.5

5.4.3.6

5.4.3.7

5.4.3.8

5.4.3.9

Assist SMS with the installation of base software Applications as required.

Provide technical staff to assist during Application installation and testing.

Assist with installation testing of base Application(s) and Enhancements.

Provide a Core Team to perform user acceptance testing and to train County staff.

Work withSMS to develop a user training plan and training materials.

Review proposed user training plans.

Provide facilities and Equipment for user training.

Reproduce any necessary training materials.

Participate in walk-throughs with SMS to review Custom Programming.

5.4.4 Custom Programming, if applicable

5.4.4.1 Provide SMS with a description of the Custom Programming changes required by

County.

5.4.4.2 Participate in Custom Programming Speciñcation walk-throughs with SMS.

r..roJ-.."".. Tnl'O"J/I-i ?n 1 7/1 7/1 CCO



5.4.4.3

5.4.4.4

5.4.4.5

5.4.5 Development of External Interfaces.

5.4.5.1 Provide two County staff persons to attend OPEN Link Training

5.4.5.2 Develop Interfaces in accordance with defined priorities.

5.4.5.3 Review and verify test results with SMS.
L

5.4.6 User Acceptance Testing

5.4.6.1

5.4.6:2

5.4.6.3

5.46.4

5.4.6.5

Prepare user acceptance test data and test scena rios. .

Provide a user acceptance test environment.

Assign Core Team to conduct user acceptance testing.

Review and verify results of tests.

Document problems/issues encountered during testing and ensure all problems/issues
are entered on the Problems/Issues Log.

5.4.7 Implementation

Assign Core Team to conduct phased user training sessions. with technical assistance
from SMS.'

Schedule training resources and training sessions.

Assist SMS with the development of the Implementation Workplan and data conversion
plan.

Review and approve Implementation Workplan.

Manage County responsibilities relative to implementation and data conversion.

Define, enter and maintain master fies and profiles, including but not limited to:

· Security tables

· Master fies

· Profies
Identify the sources of data for production data conversion. Provide data mapping in
accordance with SMS provided specifications.

Review and approve the data conversion plan.

Provide technical and user resources necessary for any manual data input for
conversion and data clean-up activities as required.. .
Provide full production data fies as needed from the existing Public Health Information
System (PHIS) and other database systems in a readable.format for SMS in support of
development, testng and conversion actities.

Review the specifications for manual and automated conversion procedures.

Assist in the execution and verification of the automated conversion routines and
results

5.4.7.13 Review and approve conversion results.

5.4.71

5.4.7 .2

5.4.7 .3

5.4.7.4

5.4.7.5

5.4.7.6

5.4.7.7

5.4.7.8

5.4.7.9

ì

5.4.7.10

5.4.7.11

5.4.7.12

Contrart TCOKl4T 40 12/17/1999



AGREEMENT 13"972. i

5.4.7.14 Prepare the production environment facilties required in-" order to place the
Application(s) into production.

5.4.7.15 With the assistance of SMSr move the final Version of the Application(s) and
Enhancements into the production environment.

5.4.8 Ongoing Application Support

County shall perform its obligations with. regard to ongoing support of the Applications as
described in Attachment Kr Support Program.

5.5 Future System Options

5.5.1 NOVIUS™ PEM/Clinical Manager.

County has the option to implement, for the fees identified in Attachment B, Payment Schedule,
the PEM/Clinical Manager Application for up to twenty (20) full-time equivalent Care Providers for
the term of Contract T00834Tr according to Section 3.20r Application Substitution.

5.5.2 In-House Computing Option (ICO) for Signature. _

County maYr at any time during the term of Contract T00834Tr exercise the option of converting
to the ICO model for Signaturer for the remaining term of the Contract, according to Section 3.20,
Applic?tion Substitution.

5.5.3 Physicians Enterprise Manager (PEM) Client/Server Option.

County maYr at any time during the term of Contract T00834Tr exercise the option of converting
to the PEM/Clinical Manager Client/Server optionr according to Section 3.20, ApplicationSubstitution. .

5.5.4 Other Optional SMS Applications/Warranties

SAR - Signature Advanced Reporting
HDX - Healthcare Data Exchange
Physician Enterprise Manager (PEM)

· Patient Manager

· Business Manager

· Clinical Manager

PEM RCO Response Time Warranty (when generally available)
Signature ICO (In-House Computing Option)

County shall receive a twenty-two percent (22%) discount. off SMS's then-current prices for the
Applications listed in this Section when County exercises its option to convert to or install any of the
Applications listed in this Section.

i(mtort Tnti¡:,4T 41 n!17/199g



..EOUEST FOR PROPOSAL

3972. ..1 IGNG COUNTY P~OPOSAL NUMBER: 13.9-98RlD
~~.~ PROCUREMEN SERVICES DIVSION

620 K.C. ADMIN. BUILDING PROPOSAL OPENING500 - 4TH AVENUE DATE: October 22, 1998
SEATTLE. WASHINGTON 98104
1206) 296-21 0
(206) 296-4211 FAX

~~A
ORIGINAL

TIME: 2:00. P.

--
BUYER: Roy L. Dodman:eap

DATE ISSUED: September 24, 1998 . REQUISITION #: 87839

TITLE: Sea-King Information Links (SKILl System Project
Seattle-Kin Coun De artment of Public Health

Seled bid proposals are hereby solicited and wil be received only at the offce of tfe King County Procurement
Services Division in Room 620 of the King County Administtion Building, 500 Fourt Avenue, Sette, Washington
98104, for the Se-King Information Unks (SKIL) System Projec for the Sette-King County Departent of PUblic,
Health (SKCDPH). Thes services shall be provided to SKCDPH in accordance with the following and the attched
instructons, requirements and speifications. .

Subinittl: The original and one (1) copy of this entire RFP document package shall be signed and submitted in
addition to the original and six (6) copies of the proposal response, data .or attchments offered. The original shall bl
~ or stmoe "OriginaL"

Propors are urged to use reccled/recclable product and both sides of paper for printed and photocopied
materials, whenever practcable, in preparing responses to this RFP.

Ouesions: Proposers wil be required to submit any quesons in writing prior to the close of busines Friday,
Ocober 9, 1998, in order to prepare any response required to be answered by Addendum.

- .~

NOTE: INFORMA TION WITHIN BORDERED AREA MUST BE COMPLETED AND SIGNED..
. This document can be made available from the ADA üaison, at (206) 296-4210 or TOD 1206) 296-0100, in large print, audio cassette, 01

Braile

LEGAL NAME OF OFFEROR/CONTRACTOR IPRINT OR TYPE) NAME OF AUTHORIZED REPRESENTATIVE IPRINT ÖRTYPE)

Mike LitkeShared Medical Systems, Inc.
STREET

I

3055 112th Ave. N.E., Suite 200

TITLE

Regional Vice President

CITY STATE ZIP

'10004--Bellevue

TELEPHONE NUMBER

25-827-4455

WA

FAX NUMBER

.425-828-4345
KING COUN1Y
p'-' ....~¡-lASING

AGENCY

ORIGINAL

NOV n i: l(loqAM PM
7f81~I~l~ iU i il~13141516



ATTACHMENT A - EXHl....,.l

RFP NO: 139-98RLD

(To be completed by all Proposers and sent in with Proposa.)
13972- .,t

ì

f'

INSTRUCTIONS FOR AFTIVE ACTION COMPLIANCE
and

MINOR./wOMEN'S BUSINESS PARTICIPATION ON KIG COUN CONTCTS

AFTIV ACTON REQUIRMENTS KING COUN CODE CHAPR 12.16

King County Code 12. 16'relates to non-dscrimination in employment and requis vendors to submit work force data to pre-
quaty for purha order or contrct award. For a vendor/contrctor to mantan a pre-quaified sttus, personnel employment

data must be listed on the Personnel Inventory Report (PIR) when the amount of busness placed with the firm will exceed. -
$25,00 fol-the yea. The code also requires submission of a notad Afdavit and Certcate of Compliance when orders
durng anyone year period are expected to amount to $25,00 or more. Afer the intial submission, a PIR must be updted and
resbmitted once every two years. The afdavit remans valid as long as an updated PIR is submitted once every two yea.

In order to be eligible for awad of-this contrct, biddersproposers must have cunt compliance däta on file with the Kig
County Procuement Servces Division. If a Personnel Inventory Report form and an Afdavit of Compliance has been included
as pa of these specifications, the form(s) may be submitted with your bid/proposa. Please contact the King County
Procurement Servces Division at (206) 296-4210 if you have questions regang your firm's afrmtive acton compliance
statu.

MIORr /WOMEN'S BUSINESS ENRPRISE, KING COUN CODE CHAPR 4. i 8

It is the policy of King County to encourge full and eqitable opportties for minority and woma owned businesses-
(M). MI proposers or M/s proposed for utilization on ths contrct mus be certfied by the State of Waslugton
Offce of Minority and Women's Business, recognzed by the King County MlE & Contrct Compliance Division, and have
previously sought to do business withn the geogrpruc boundaes of Kig County, prior to bid submission. All pacipatig
M/s shal also complete tIie MWEBid Registtion Form on tIie revers side of these insctons.

Minority/Women's businesses ar finns wluch ar certfied by the State of Wasrungton Offce of Minority and Women's
Business Enterprise (OMWE) and recognzed by King County and wruch have previously sought to do business withn the
geogrprnc boundaries of King County. Contact tIie State of Wasrnngton Offce of Minority and Women's Business Enterprise
at (360) 753-9693 for informtion on MWE certfication procedures.

Is your fi in compliance wiih Kig County A11irrnative Action requiements? Yes No 0 -

. Do you propose M/ parcipation on ihscontrct? Yes 0 No a/

SIGNATU:
Owerl Á uthorize Agent

Yes 0 No .ø"

DATE:lb/~3 (qc1, ,
Is your fir rnority/woir owned? . -

~ . Y"f7 i !Jo r;ih ~r L ~\ 1(,1 l) IN\COl\ AN NAM:,- ~ C., r ~ \e1, , , (A¡ .J 'I .JT. ;f i . ¡ .:

DATE:
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ATTACJ-MENT . B
Payment Schedule
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The Contract Price for Contract No. T00834T is comprised òf costs for the SMS Remote Computing Option (RCO),
Foundation Systems, Inc. license fees, Equipment components, Application Softare, System softare. . '
implementation and professional services, and training.

SMS agrees to sell the specified items of Equipment to County at the prices identified herein. SMS agrees to
license the specified Applications and Third Part Softare, as well as related softare 

identified herein, at the

fees identified herein. SMS furter agrees to perform the professional services identified in the Implementation
Workplan at the hourly rates identified herein, and to perform sùch other professional services as County may
request at the applicable rates, subject to the rate adjustent provisions in this Contract T00834T.

County shall procure all Equipment identified in this Attachment B as being required for County to obtain, either
from its existing resources, from SMS and/or from a third part. Title to any Equipment purchased from SMS
shall pass to County upon payment in full of the associated Equipment purchase prite. Such title shall be free and
clear of all liens and encumbrances, excepting those of parties claiming through County. Prior to the Delivery
Date for an item of Equipment and with County's prior approval, which shalt not be unreasonably withheld, SMS
may substitute another item of Equipment which has at least the equivalent processing, storage,
communications, display andjor printing capabilties.

Equipment fees are contingent upon County permitting delivery within twelve (12) months of the date of the
corresponding Contract or Change Order. Equipment delivered after this time frame shall be charged at SMS's
then-current rates. If, after written order placement by SMS, County solely delays delivery or installation of
Equipment, County shall promptly reimburse SMS for all expenses charged to SMS as a result of such a delay and
the portion of the fees for such Equipment shall be due and payable on the Equipment's originally scheduled

. Delivery Date.

Cost Summary

The following slJmmarizes the estimated cost for the im'plementation of the SMS Signature and FSI Pharmacy
Systems:

SMS Sianature Reo Purchase Price 

. Equipment $188,953

. Implementation Services $378,595

. Trainina $20.975

. Attachmate or Rhumba 3270 Terminal Emulation Provided by SMS

for 1075 PCS

. MS SOL Client v6.5 for 775 desktops Provided by County

Sub Total: $588.523

Foundation Systems, Inc
. EauiDment $20,825

.

. ImDlementation Services $43,000

. TraininQ $12.QOO

. Interfaces $24,000

. Sub Total: $99,825

TOTAL: $688.348

Note: 1) The above estimated costs do not include vendor travel'and living expenses.
2) Actal 3270 Terminal Emulation softare for 1075 PCS wil be provided by SMS at no additional cost

and County selection of actual vendor to be in compliance with County Standards
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Equipment

The follòwing is a listing of the Equipment to be obtained by County. A detailed listing of each Equ.ipment
component is included in Attachment M, Equipment/System Softare/Application Softare Components. All
Equipment is to be staged and delivered to County in Seattle, Washington.

The Equipment listed below is available for purchase by County through SMS.

SMS Signature ReO Purchase Price
. Dual Fractional T-1 Router $15,937
. VPS/PC and Printstatibn $35,476
. SMGW $50,576
. MS SQL Client 6.5 for 775 desktoDs Provided by County
· . Attachmate for 1075 PC 3270 Terminal Emulation Included
. SWIM support & Adaptation Workstation $3 653
. SWIM DB Server $38 196

. Consolidated Backup Solution $10, 941

. OPENUnk Server $34,174
FSI

. HP Netserver $20,825
Total Cost $209 778

Application SoftareI, Softare Licenses and Applicable Fees

SMS wil provide the following Applications and applicable support to County at the indicated rates, subject to
adjustment as permitted herein:

License Interim MonthlY Monthly Wide Area

Fee Use Fee
ComputinQ Extended Monthly.

Fee SUDDort Fee Network Fee

Reo Apolicaìions
. SignatUre Version 23 N/A N/A $0.80/ PR5 No additional $9,660

charge
. Signature Windows-based N/A N/A $0.121 PR5 No additional N/A

Integration Module (SWIM) charqe
. NOVIU~TM Clinical Manager Incl. with N/A $8,0003. No additional N/A

V2.3.3 (20 Fr Provider users) Signature charge
RCO

Term-licensed Application

. OPENLink V22.2, Level 2 Incl. with N/A N/A $7206 N/A
. . Signature

RCO
.

Architecural Softare
. OAS/GUI; OUE; Builder's Edge Incl. with N/A No Charge No additional N/A

Signature charge
RCO
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license Interim Monthlv Monthlv Wide Area

Fee Use Fee ComputinQ Extended Monthly
Fee Su ort Fee Network Fee

$55,000 N/A N/A . $1,5002 N/A

N/A N/A N/A N/A.

NOTE: 1.

2.

3.

4.

5.

All Application Softare is to be staged by SMS and delivered to County at Seattle, Washington.
The Monthly Support Fee begins following completion of Initial Warranty Peñod. The Monthly Support
Fee of $1,500 is based on an initial total of five (5) Sites at $300 per Site, and includes the FSIlSignature
Interface.
The monthly fee is based on $400 per month per full-time-equivalent Care Provider and is fixed for the
term of Contract T00834T.
The Monthly Computing Fee Credit begihs on the date of First Productive Use of the first RCO Application
and is fixed-for the term of Contract T00834T.
During months one through three of Contract T00834T the Monthly Computing Fee wil be $18,000

(22,500 PR x $0.80) for the Signature RCO Application and $2,700 (22,500 PR x $0.12) for the SWIM
Application. During months four through six of Contract T00834T, the Monthly Computing Fee wil be
$36,000 (45,000 PR x $0.80) for the Signature RCO Application and $5,400 (45,000 PR x $0.12)for the

SWIM Application. The Monthly Computing Fee wil be reevaluated at the end of month six following the
methodology described in Attchment J, Grant of License, Exhibit C, Remote Computing Option (RCO).

6. Monthly Support Fee begins the first day of the first month following delivery of the Application.,

ProfessionaljTechnicaljIm'plementation Services Fees.

SMS wil bil County for the actual number of hours expended by SMS staff to provide implementation' services. ,. If-
SMS proposes off site implementation services activities, other than those specified in the Implementation
Workplan, such activities must be pre-approved in writing by the County Project Manager or his/her designee.
SMS wil provide a detailed list of such off-site activities, deliverables, and time estimates to be approved by
County.

Professional, technical and implementation services include the following:

Description Estimated Hours Estimated Cost

. Signature RCO - technical services Not to Exceed $87,595
implementation services 1600 hrs $245,000
data conversion ($5,000 per phase) 6 phases 30,000

. OPENLink - professional services 80 hrs (g $200/hr $16,000

. Foundation Systems, Inc.;. technical services $7,000
implementation services $9,000
data conversion Fixed $15,000
professional services $l,200/day $12,000

(as needed)

Estimated Total $421,595

Any costs for travel and living expenses are in addition to the above estimated. costs for implementation and
professional services.
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SMS professional services for other related services which âre not included in the Implementation Workplan, and
which are mutually agreed to by both parties, shall be biled at the following hourly rates:

Implementation and Application Support - Non-Client Server
Implementation and Application Support - Client Server
Integration Specialist;HSC

Project Mand-gement - Non-Client Server
Project Management - Client Server
Engagement Manager/Regional Support Mgr.jSupport Mgr.
Installation Programming - Non-Client Server
Installation Programming - Client Server
Installation Assistance - County Installable Applications
Custom Programming

System Engineer
Network Implementation - Business Hours
Network Implementation - Overtime
Network Implementation - Travel
Network Project Manãgement, Consulting and Design
Network System Programming
County Network Support

Application Consultant
Physician Consultant

. On-Site Education

$150
$200
$175
$200
$225
$225
$175
$200
$225
$180
$225
$155
$200
$155
$200
$210
$210
$190.
$300

$2,100/day

These rates are subject to adjustment to SMS' then-current rates for services performed more than six (6)
months from the Effective Date of this Contract.

Travel and living Expenses.

Direct costs wil be biled at cost without markup, or as revised by applicable legislative action. County shall
reimburse SMS for all reasonable travel and living expenses inclUding allowances for incidental expenses such as
parking, subject to SMS's then-applicable travel and living policy, and subject to the provisions of the King County
Code, chapter 3.24, if applicable. Information regarding current rates can be obtained at the following web site
location or through the IRS web site: http://ww.oolicyorks.qov/org/mt/

Training Rates.

SMS wil bil County for on-site training conducted by SMS, using product-experienced and knowledgeable
instructors, based on following schedule:

Description Comments : Fees Total
. Signature RCO Traininq estimated to last 10 days $1,200/day* $12,000
OPENlink Total cost estimated at $3,475 for two. $875/1 st person $3,475.

persons
$80012nd per.son

OUE Total cost estimated at $2,750 for two $1,375/person $2,750
persons

OAS Total cost estimated at $2,750 for two $ 1,375/ person $2,750.
persons

Foundation Systems, Inc. Initial trining estmated to last 5 days. $1,20Ofday* $12,000
Post implementation training estimated to
last 5 days.

Estimated Total $32 975
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County reserves the right to approve instructor( s) for each training session.

Custom Programming

No Custom Programming requirements have been identified. Future Custom Programming requirements wil be
accommodated through the Change Order process as defined in Section 2.2 of Contract T00834T and in
Attachment P, Change Order Process.

Custom Programming shall be provided at SMS's then current rates for Custom Programming.

Interlaces

The following Interface requirements have been identified for Foundation Systems, Inc.

Reqistration; slidinq fee scale Interface $15,000
NDC Interface - $6;000
SMS Siqnature/FSI billna & reconciliation Interface $3.000

Estimated Total": $24,000

Payment for the cost of Interfaces shall be made according to the following schedule:

. 50% upon delivery of the Interface

. 50% upon County's Acceptance of the Interface

Base Data Storage

Included in the Base PR rate of the Monthly Computing Fee.

Extra Base Data Storage

Patients on fie

Charges on fie
Appointment of file

1.5~ per record/per month
2.5~ per record/per month
6.8~ per record/per month

Test Data Base

$1,000 one-time fee - waived
$300 per month - waived

Payment Schedule

The following payment milestones relative to the FSI Application have been identified:

. 40%

. 40%

. 20%

Delivery of Application softare
Acceptance of the Application softare arid the System

Upon completion of the second month-end processing. cycle after First Productive Use of
the FSI Application, including associated balancing routines, in accordance with the
applicable Documentation.

The cost for ProfessionalfTechnicaljImplementation Services shall be biled as incurred.

Effective after First Productive Use of the Signature RCO Application, County wil be entitled to a three percent
(3%) discount on the monthly processing fees provided full payment of all invoices are received by SMS within
twenty (20) calendar days from the date of the invoice. This discount does not apply to hardware, professional
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services, WAN fees, professional consulting services, AdditiOnal Data Base Storage, special report, conversion,

training or other ISC requested services. County must be current on all invoices çiue SMS to take advantage of
the prompt pay discount during the term of Contract T00834T.

Application support, travel and living expenses, professional se.rvices fees, training fees and all other permitted
expenses shall be biled monthly in arrears; provided that in the event that County elect to obtain professional
services on a fixed scope/fee basis, the parties wil negotiate payment metrics associated with same.

Final Payment

Before final payment is made on account for this Contract, SMS shall, if requested by County, furnish acceptable
proof of a proper release for all license fees, royalties or the costs Qf defending claims for the infringement of any
patented invention, article, process or. method that may be used in performing this Contract.
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Personnel Inventory Report

£~

Legal name of business.JJl~I"t_g_M~çlç"aLS.Y~l~"mS-çQip_Ql-~liQ-n

Telephone No:425-827-4455

dba (if applicable)
,

. Street address 3055 112th Ave NE

13972.

City Bellevue State W A

Zip Code 98004

Submitted by: James D. Gillette" Title Admin. Oerations Mgr. Date 1/28/99

IRS Employer Identification Number: 23-1704148

Do yoahave any employees? No Yes X
If yes, list on the Employment Data Chart below the total number. of employees for all businesses located in (1)
Kig County. If none, list the total number of employees for all businesses located in (2) Washigton State_ If
none, list the total number of employees for all businesses located in the (3) Uiuted Stat icate which locale

(1,2,3) report covers 1,2 . This report covers Business Location(s) in (cirCle one): -ng County, Washington
State, Oth.er States) for the Payroll Period ending (Monthlay/Y ear): 1/31/99

Do any of your employees belong to a union and/or do you use an employee referral age~cy? No-*Yes_ .

If yes, list t.he unions and/or employee referral agencies with whom you have agree-ments: N I A .If you
expect to do more than $10,000 worth of public work (construction) or, more than $25,000 worth ofbusIness
with King County, the unions or employee referral agencies must submit a statement of compliance with Kig
County Code Chapter 12.16.

African Native Minority Disabled
Job Catetories Whites Americans Asians Americans Hispanics Disabled Subtotal Subtotal

M F M F M. F M F M ~ . M F M F M F~

Managerial
3 2 0 0 a I. 0

L

Professional

Technical
1 1 1 . 1 0 0 0

Clerical
0 i 0 01 1

Sales .0 0 0 02 4
Servce .

0 0 0 09 13
Labor

OD-Job Trainees

Apprentice

Skilled Craft" -

Subtotal
15 21 1 1 1 1 0 0

· Jowney worker List by clasifcation on revers, e.g., cate, plumbe, etc.

Total number of employees reported above: 38 If no employees, wrte "0."
Ro UI21M
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Aífidavit and Certificate of Complianc-e
with King County Code Chapter 12.16, Discrimination and Affrmative Ac . n

in Employment by Contractors; ~ubcontractors and Vendors ..
The undersigned, being first duly S\vom, on oath sttes, sthe is author-
ized by the Contrctor, and on the Contrctor's behalf, affs and
certifies as follows:

Defiitons: "Contrctof' shall mean any contrctor, vendor or con-

sultat who supplies goo and/or services. "Contrct' shal mean any

contrct, purhas order or agement with Kig County Governent,
hereinafer caed the County. . .
A. Contrctor reogn that diation in employment is pro

hibited by federa stte and locl laws. Contrctr reogn that
in addition to refrina from diinaton, afatve acton is. '"
required to. provide .equal employment opportty. Contror
fier recognizes that thiS Afdavit eslihes minum re-
quirments for 1lative acton and fair employment practces

and Implements the baic nondierination provisions of the
genera contrct spifcatons as applied to servce, consltat,
and vendor contr exceedig $25,000, or public work contr

exceedg $10,000. Contrctor herein ag that th Affdavit is
incorprated as an addendum to it gener contrct and reog-

nies that faur to comply wit thes reuients may cons-
tute grounds for applicaon of sactons as set fort in the genera
speifcatons, Kig County Code Chapter 12.16 ("Chpte() and

th Affäavit PROVIED FUTIR, that in lieu of th Af-
davit thè Exective may accept a stement pledgig aderence
to an exig contrctor afative acton plan where the provi-

sions of the plan ar found by the Execve to substtialy fulfll

the requirments of the Chapter. .
R Contrctor shal give notice to their surv~rs and employee of

the requirements forafatve acto!, to be underten prior to

the cornencement of work

C. 1h person ha be~ designated to represent.the Contrctor and to
be rensible for seg compliance with and for reROrtg on

the affatve actons taen:

Ja~es D _ Gillette

D. Contrctor wi cooperate full the :MWBE and Contrct Com-

pliace Division and appropriate County agents while makg
every reonable "good faith" effort to comply with the afa-
tive acton and nondiinaton reirments set fort in th

Afdavit and in Kig County Code Chapter 12.16.

E. Report: The Contrctor ag to complete and submit as re-
quird such additional report and reord that may be neces
to detenne compliance wi the Afdavit and to confer with the
County Compliance Ofcer at such ties as the' County shal
deem necess. The inormaton reir by the Chter in-
cludes but is not lited to the followig report and reord:
1. Persnnel Inventory Report: Th rert shal include a

bredown of the employer workon:e . showig race, sex.
and handicape and other mIority da

2. Monthly Utition Report: This report shal apply to con-
stcton contrctrs and sii!ontrstI- and sh provide the

number of hour of empI0yment fot aD .::iiplcyee includig
miority, women and diled einp!oyee ~y (~ and ~te-gory. '.

3. Statement from Un¡cn or W,)i-ker Refeml Agency: Th
sttement af the! th~ signre's organt.m.!ias no prac-
tices and policies which~ dite on the. ~d5is of race,

color, creed, religion, sex, age, martal sttus, sexual orienta-
tion, nationality or the prence of sensory, mental or physi-
caldisilicy.

The information required in ths seon shall ce submitted on fonns

provided by the County unes otherwise spified.

. F. SubContrctors: For pubIic work projec and contrct over ten .
thousd dollar (510,000) the prie contrctor shall be reuird
to submit to the County, along with its qualig docents un-
der the Chapter, employment profies, Afdavit and Certficates

of Compliance, Rèport and Union Statements from its subcon-
trctors in the sae maner as thes ar reuir of the prie
contrctor. Reportg requirments of the prie contrctor dug
the contr peod wi apply eq to aU subcontrctors.

G. Employment Goals for Minorities Women and Persons with
Disabilties: No spifc levels of ution of minorities and

women in the workorce of the Contrctor shal be reuid, and

the Contrr is not required to grt any preferential tratment
on the basis of race, seX; colòr, ethcity or national origi in its

employment practces. Notwthdig the foregoing, any af-
fiative acton reirements set fort in any federa regulatori
sttutes or Iues incIided or referenced in the contrct documents
shal contiue to apply.

IL Afnnatie Acton Meaures: Contrctor ag to Implement
and/or maintaIn reasonable goo faith effort to comply with

Kig County Code Chapter. 12.16. The evaluation of a contrc-
tor's compliance wIl the Chapter shal be bad upn the con-
trctor's effort to achieve maxum result frm it afatve.
acton mea. The Contrctor shal document thes effort and
shal implement afative acton steps at lea as exteI1ive as thefollowig: ...
1. Policy Disemination: Internal and external disemination

of Ù1~ contrctor's equa employment opportty policy;
postÜig of nondiination policies and .of.the reuirment
of the Chanter on bulleti boar clealy viible to all em-

ployees; n~tication to each subcontrctr, I~cr union. or

reprentÌve of workers wi which there is a collecve
barai-il: ag~ent cr other con~c~ Sttc~n~è, or 00-

de~cfa of the contrr's coIIts under the~
Chapte. Inclusion of the eq opportty polio/ .in ädver-
tiing in the news media and elsewhere.

2. Recruitig: Adopt and Implement reitment p~ed
designe:: to incr the reprentaon ofwom~n, minonties
and persns with diilti~ in th.e i:l of appli~ts_ for em-. .
ployment includig, but not liited to. esiig and
maitaa a curnt li of miority, women and dibled

retmen~ soures providig thes soures wren notI- .
caon "of employment opporhties and adering v~t .

positions in newspaprs and peodca which have inor-
it, women and/or diled reerhi.

3. Self-Asment and Tes Validation: Review of al em-
ployment policies and proed, incIu~g tes, reit-

ment, hig and trg practces and policies perf0rnance

evaIons, seority policies and practces job cl~~O:
tions and job asignents to as that they do not ~is
nat ag or have a dicrory impact on, Ilonties
women and persons with dibiltIes and validate al tes and

...IT-C'mp Rr i,'"
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other selecton requirements where there is an obligation to
do so under stte or federal law.

Record Referrals: Mainta a cunt file of applications of
each minority, women and persons with disbilities who are .'

applicants or referrls for employment indicating what acton
was taen with respe to each such individual and the rea-
sons therefor. Contact these people when an openig exist
for which they may be qualified. N2Ies may be removed
from the file after twelve month have elapsed from their last
application or referr.

Notice to Unions: Provide notice to labr unions of the con-
trctor's nondiscrination and afatIve acton obligations

purant to Kig County Code Chapter 12.16. ContrctorS

shal alo noti the .ME and Contrct Compliance DiVi-

sion if labr unons fail to complywí thenondiination
or afatve proviions.

Supervors: Ensur that al supervory persnnel under-
std and ar died to adere to and implement the non-

diation and afatve acton obligations of tle con-
trctor under Kig County Code Chter 12.16. Such dir-
tion shal include, but not be Iied to, aderence to, an
achievement of. affative acton pOlicies in performance"

appra of supery persnnel.
Employee Training: When renable, develop on-the-job
trg opportties which exprely include miorities
women. and persons with diilties ard spnsr and/or

ut trgfeducaonal opportes for the acance-
meñt of women mIörities and pens with diilities em- .

ployed by . the contrctor, subjec to accePtace by the
county.

Responsible Person: Deignate an employee who shil have

the rensibil for implementaon ofthë Contrctors iifuative 'acton meas. ..
Proes Reportg: Prpar a? pa of theaffatve ac-
tion plan an analysis and report on the progr mad towar
eliminatig the underrpresetaon of miories women,
and persns with diiles in the contrctor's workorce on

5.

6.

7.

8.

"9.

Contrctor: Shar'ed Hedical Systems Corp. Ste. 200-Company Nae Stret Addres

" 139.72"an annæl basis. .
i. Dug the performance of this Contrct neither the Contrc

nor any par sulxontrcting Under the authority of this Contr
shaH discr.minate nor tolerate harment on the basis of fa'
color, sex, reIigìon, nationality, crd, martal sttu, sexual c
entation, age, or the presence of any sensory, menta or physii -
disbility in the employment or application for employment or
the adminsttion or delivery of services or any other benefits u
def this Contrct.

J. Conrract~r ~ to provide re.asonable acces upon request

the premises of all places of busines and employment, relative
work underten in this Contrct and to records, fies, inorm
tion and employee in connecon therewith to the :ME ai
Contrct Comp liance Division or agent for purses of reviewi
compliance with the proviions of th Afdavi and ag to Cl
opee in any compliance review.

K. Should the MlE and Contrct Compliance' Diviion fin
upon complait invesgaon or review. the Contrctor not to L
in goo faith compliance with the proviions contaed in th A

. fidavi it shal noti the" County and. Contrctor in wrtig of tl
fidig full des"bing the basis of non-compliaice. Contr(

. m¡:y reques widrwal of such notice of noncompliance at sue
tie as the complice offce has notied in wrtig the Contrc

tor and the County that the noncompliance has ben reolved.

. L. The Contrctr ag that any violaton of any tem of thAf
davit, includig rertg reuiments, shal be deemed a viola

tion of Kig County Code Chapter 12.16. Any such vIolatol
shal be fier deeed a brech of a material proviion of thi
Contr betwee the County and the Contror. Such breacI
may be grunds for ímplementaon of any sactons provided fo
in the Chter, includig but not liited to. cacellaton, tenna
tion or sunson, in "Yho1e or par of the Contrctor by thi
County; liquida daages; or dication of the Contri
PROVIED. th. the Implementaon of any sactons is subjec
to the notice and heag proviions of Kig County Code Chap

ter 12.16.110.

"

3055 112th Ave., N.E.
City

Bellevue~ WA .98004

State Zip

. I have read and undersood the foregoing; and am autoried on behalf of the Contrctor to agee to the terms and conditio~ of this and

Affdavit and Certificate of Compliance and therefore, execute the same.

Authoried Signer.' James D. Gillette
Name (type or print)

425-827-4455
Phone

. l'./ /L-/.tJ ...
v Al Ol'"L Y IF NOTARED

'V ~--....~SUBSCRIED AN SWORl'i TO BEFOR ME TIS

~ rc 70Î~-L
NotaiPlb¡¿ in and of the state of Wi.sh i n~+l/î

Residing at: f(eA /-n, wit:) H . Ki ri.:, i
¡:'fl, ( 0.. I -" I 10\ / ~.--

DAY OF re.bf tÀC\ ;f j , 1999..

Co. ...

.irTfnntf)Jtlj~
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ATTACHMENT E

.. 13Q 2-
CUNT OR FORM Kl'lG COUNTY EMPLOYE DISCLOSUR FOg 7 .

RF NO: 139-98RLD

~

(Submit to King County only when applicable)

1. Identify curent or former employees of the County involved in the preparation of ths Proposal or the anticipated
performance of the work or services to be provided on ths contract.

Name of curent or former Employee:

Date of Last Employment with the County:

2. The Contractor is responsible for notig the Cotity's' project manager of curent or former County employees who

become Involvedin the contract any tie durg the term of the contrct:

Name of Fir:

Authoried Signatue:

Prited Name:

Title:

Date:

I
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1 3972.--i¥ll t
King County
Board of Ethic

KIG COUNTY CONSULTAN DISCLOSUR FORiv!

Purst to 3.04.120, ths form is to be complete by private consltat firm or individuas enterig into contracts with Kig
County to pedorm studies costing in exce of $2500. IMPORTANT NOTE: No payment shall be 11 on any contract with
any private consulntfinnandor indviua untfive days after receipt ofthisfonn by the Board of Ethics, E224 King
Count Courthouse, 516 Thir Avenue, Seatle, WA 98104, MS-2C. Both consulnt andeontmcting departent are
responsle for ensurig complince with this requirement.

I PLEASE TYPE OR PRI ALL INORMTION

Tody's date: 1/28/99

Consltat's Name: Shared Medical Systems Corporation AmounLof Contrat: TBD

Addr~: Suite 200 3055 ll2th Avenue. N.E. Duration: TBD
Bellevue, WA 98004

Contracting Kig County DepL AN Div: Department of Public Health

Typ ofSetvice Contrate: SF-A -KINe; Inform;iti on (SKTT,) Systf'm Projf'rt

1. List the nae of any offce or directorship in the firm presently held by former King County employee whose
employment with the County teinated within the past two yea:

Name: "None OffcelDirectorship:

Fonner County Deparent: Date Termate:

12. List any offce or direcorship in the firm held by any curent King County employee:

Name: Non f' OftcelDirectorship:

County Deparment:

Name: Offce/Dirtorship:

County Deparment: 1

3. Lis nae of cuenfKing County employee's spous or imediate family member holding an offce or diectorship in

the Ïin:

Name: None- OffcelDirectorship: -

Name of County Employee: County Deparment:

Relationship to Employee (spus, sister, brother, etc.):

Name: OffcelDirtorship:

Name of County Employee: County Department:

Relationship to Employee (spus, sister, brother, etc.):



1 !l972.
4. Indicate level of finacial interest in the firm by King County employee, hislher spouse or immediate family members:

Name: None o fficelDirectorship:

Percentage of Stock (if more than 5 %): Salary:

Other form of interest in firm (plea specify):

5. Indicate whether an offcer ~r diredor in the finn (whether saared or unared) is a member of a King County
board or cOmmison: .

Name: None Offceirtorship:

CoUIty Board or Commssion:

Name: OffcelDirtorship:

County Board or Commssion:

6. Lis all other contrcts you or your finn have had with King County dunng the past fiye yea, including the amormt
. of the confrcL Attach a separte sheet if nec. ..

Typ of work or service provided: None

Contrat Aiount(s):

Duration of Contract(s):

Contrating Department AN Division:

7. Are ther any potential conficts of inteest that nee to be disclosed? IT so, pleae exlain:
MoTIf'

J

. . . contiue on an additiona shee if necry. .

IATlSfATION: i.

I, James D. .Gillette
rpri nae)

tne, acrate, and complete.

. certify under penalty of peij!lry that ths stateInent is

(Sigrure)
Administrative a erations Mana er

(rule)

Signed ths 28th day of January . 19)-L.

Revied 12/97

King Coun Board of Eiic
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(! 13 97 2Itract~~t l
504/ADA DISABILITY ASSURANCE OF COMPLIANCE

Complying with Section 504 of the Rehabilitation Act of 1973, as amended, and the AmericansvVith
Disabilities Act of 1990, two federal laws which prohibit discrimination against qualified people with

disabilities.
-

I understand that federal and state laws prohibit discrimination in 'public accommodation arid

employment based s,olely on disabilty. In addition,'1 recognize that Section 504 requires recipients of
federal funds (either directly or ~rough contracting with a governmental entity receiving federàl
funds) to make their programs, serVices,' and activities, when viewed in their entirety, accessible to.
qualified and/or eligible people with disabilties. I .:agree to comply with, and to require that all
subcontractors comply with. the S04/ADA requirements. I understand that reasonable
accommodation is required in both program services and employment. except where to do so would
cause an undue hardship õr burden. ..

i agree to cooperate in any compliance review and to provide reasonable access to the premises of
all places of business and employment and to records, files, information, and employees thereinto
King County for reviewing compliance with Section 504 and ADA requirements. .

I agree that any violation of the specific provisions and terms of the S04/ADA Disability Assurance of
Compliance and/or Corrective Action Plan required herein and Section 504 and the ADA, shall be
deemed a breach of a material provision of the Contract between the County and the Contractor.
Such a breach shall be grounds for cancellation. termínation, or suspension. in whole or in part. of
this Contract by the County.

YES _ NO
According to the responses to the questions in the 504/ADA Self-
Evaluation Questionnaire, (company name) Shared Medical Systems Corp.

is in compliance with 504/ADA. ø o

If the above response is no, the foiiowing corrective actions wil be taken: ,

Corrective Action Plan

The following Corrective Action Plan is submitted to comply with Section 504 ãnd ADA requirements.

General Requirements .
Completion Date'Actions To Be Taken

504/ADA. rev. 12198 ll-



~ 504/ADA DISABILITY ASSURANCE OF COMJI~~;Z2i~

" .

Program Access
Actions To Be Taken. Completion Date

Employment and Reason~ble Accommodation
Actions To Be Taken . Completion Date

Physical Accessibilty
Actions To Be Taken Completion Date

I Declare Under Penalty of Perjury under the Laws of the State of Washington that the
Foregoing is True and Correct. .' .

,
Contractor: Shared Hedical Systems Corporation Ste. 200. 3055.112 th Ave. ,N.E. Bellevue, WA 98(

Company Name Street Address City State Zip

Authonzed Signer: ,J ame s D. Gill e t t e
Name (ty or prnt) .

Administrative OperationS Manag~r 425-827-4455Tille Phone
~...,

Sjgnatur~

504/ADA. rev. 12/8 l~



--- ---- -_.-. '" 'If .'-" I' ¡'l"""~ --- --- ____ . _ r.__ ._____ '_ ._c.4oJ ~"'U .i-i.... I U J.JOJ..i:c...:...J, r 0
r , 'C' CIC.

........_--......
'ã Al~"t)i~i)'-~.~ ~,;~". "'''.:t\ ..... ii~,.'.~,r. Y'~:"Z~ DAn; (IU1IODIYIE_ ':.,..,". .~..~ 'N.;~ .. "" ~:. '. 1!i~, ~~~,~~ ~f",,,;r;;~r~.~ .i. ::. '.." 04/12J99
1'.I~;;.----_..""... .". .... ..~'''~, =',=..,.-. ...-~.. "'_"_...m THIS' CERTIFICATE IS isSUED AS A MAnER OF INFORMATJOt

J&H MARSH &. MCLENNAN OF PENNSYLVANIAINC ONLY AND CONFES NO RIGHTS UPON THE CERTIFICATI
1WO lOGAN SQUARE HOLDER. THIS cERTIFicATE DOES NOT AME~D, EXEND OF
PHlLAELPHrA, PA. 19103-Z797 ALTER THe CoVERAGE AFFORCED BY THE POUCIES BELOW

COMPANIES AFFORDING COVERAGE

COMPiW
A UBERTY MUTUAL FIRE INS CO

lll6Ulnli
SHARED ME:DlCAL SYSTEMS CORP
51 VALLEY STREM PA~AY
MALVERN PA 19355

COMPAN
B UBERTY MUTUAlINSURACE CO

CO\iPANl"
C GULF INSURACE co

Co.14PAN
o

eo
Lm ".I! OF 11l3URACe /'LICY 1I111i poUC'l E~VE "oua EO~nOlt U-iI13tl Tl (UJIllDIY riTE IMIDD/

~~I'AGGAEATE i 2,000.0
01115199 Ò1l1S/OO Pf'OVCT. COA,PJOP -'G S ,1,000.0

PERNAl &~ INJURY S 1.000,0
EJ OCCAl1ENCË i 1,000.0
ARE OAMGE ~ on.1ii-l i 500.0
Me E; onu pcrol s 5,0

COMBINED SINSLE ~ s 1.000,001/15199 0111.5/00

BOOIL Y lNUFr S(Pll per.n)

BOOIL)' JNJui:
S(p.' Ateld9ri

PPOPEI Dl-E. .~

A tJ EM ~f\ LJury

X COMMERClAL GENUABTY TBi13145047013S6

. . OlAIMS AUOE ~ OCCR
X OW/EFrs & CONTMCTORS J1OT

B .o..OVllE lI.AÐIU1'
ANY AUTO AS7131450470149
AU OWNED ..UT0

S0EOLlo AUT
. HIA AU09
No."l.OWNEO AUTS

QAQ£ LIABIUTY

my AUTO

C Elc: LIABllI AU030~O
X UI\IlÆLl FOAM

OT1ER ~ UMBREl FORM
À Ym~R:S COJoPE)iSATIO"~ WA2130450470129Ei¡"LO~'l.IL/

TIE I'IlPI1JETFY
INCLPAA~U1lE

OFFCER AR: EX
0 OTl~

01/15/99 01/15/00

,.UTO ONL y~ EA~OEN s

ornER iHNAUiO ONLY; :.:: :..::: :-.:..0 .:. ':.: =:':.-.'.

EA AOOl!T S
.A/l n: :s

EAa: CXRl1eiCE S~GAn: s 5.00D.01

5,000.01
s

01/15/99 01/15100 STAlVR' UM17

EACHACCOEN S 1,000,01
DISEA. PCC' UMIT Z ".000 Ot
D\SE.~H EMP\OYEE :3 1000.01

ClAMS-MADE POL ie

~1,Doa.ooo AGGRi:GA~

$1,ooO,OOODEDUCT9I

~::.;;;:~'.::~.::;:.; ;,.,~:

elECTRONIC DATA

PROCESSORS ERRORS "
OMISSIONS

P~esP110H Of OP'MllOHS/LOCA"OI(MlI~L 11B iuiirr MAY Je lIUD~EclO RE'TllO'"3J
COU~TY, ITS OFFICERS. OFFICIALS, ~LCTEES AND AGENTS AlE INCLùDED AS ADDITIONAL INSUREDS AS RESPECTS TO G~ER LIABILITY. AUTO
lIABILITY. AHD EX~SS LIABILITY COERAGES fOl AtTIVJTJES PERFOllEO BY OR 0)1 BElf.ALf COTUC¡O.l 1Ii COHNEtTJOH WITH TKlS COllTllCr.

8514237 04(11198 04111/99

13972 t1
lIHOUUl 1ilÇ 01' ?HE MOVE DEND POUÇJE$ H bJ~ni BUFI 'nC
EXIRATloll DATE TlEROF. "TE ..'UIIlO COMP~ 1IU. DlDUVOJI TO lUL

.. l)AYl :.11 IIOliC!,î- TlE CERtiTE HOLDtl HAIiEl TO 1I. 1..

BUT fAlLli1\ 10 WAIL. 'UCll KOiia: ,~ 11i~&E Il OBUGIllOJf OR UAIUT

, IT . oq T.lTNÙ

., ..

** TOTAl por;¡: ç: )i



ATTACHMENT I
Acceptance Criteria 13972.

This Attchment contains the criteria by which County wil determine that specific components of the Statement
of Work have been successfully completed by SMS. County has identified eight (8) primary components for
which Acceptance criteria have been developed. These compon"ents are:

. SWIM Server Installation

. FSI Server Installation

. FSI softare Installation

. User Acceptance Testing

. Data Conversion - SMS

. Data Conversion - FSI

. Site Implementation

. OPENLink Installation

If it is determined that SMS has successfully met all criteria for a component, bóth the Project Manager and the
SMS Implementation Project Manager shall sign and date the corresponding Acceptance Criteria form for that
component. If one or more -citeria have not been met, County shall notify SMS, in writing, of the failed criteria.
SMS shall take the necessary steps to remedy the failure.

If it is determined by County that a particular component is no longer required, County shall notify SMS, in
writing, that the component has been withdrawn. In that case, SMS shall not be required to satisfy the criteria
for that component.
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ATTACHMENT I
Acceptance Criteria 13972~

Description:

Criteria:

SWIM Server Installation
Criteria 1

The criteria for this component verifies that the Server hardware and Server system
softare for the Signature Windows-based Integration Module (SWIM) have been .

installed and are operating in accordance with the Documentation.

(1) SWM Server is installed within two (2) weeks of delivery.

(2) The Server can be powered up.

(3) The operating system .is installed.

(4) Users can log on to the Server and execute programs.

(5) The RAD array is attached to the Server, as appropriate, and images can be copied
to the drives.

(6) The Application can connect from a PC to the SQL Server I)atabase on the Server.

(7) SMS provides one (1) electronic copy (in Word 6.0 or greater format) and one (1)
hardcopy of all applicable training and technical Documentation.

Accept~d by County: Date:

Accepted by SMS:

(print name)

Date:

(print name)
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Description:

Criteria:

ATTACHMENT I
Acceptance Criteria 13972.' l,

Server Installation - Foundation Svstems, Inc. (FSI)
Criteria 2

The criteria for this component verifies that the Server hardware and Server system
softare for the FSI Pharmacy Application have been installed and are operating in

accordance with the Documentation.

(1) The Server(s) installed include:
. 1 HP Netserver

(2) Server(s) are installed according to the mutually agreed upon schedule approved by
County and SMS under the Implementation Workplan.

(3) The Server(s) can be powered up.

(4) The operating system is installed.

(5) Users can log on to the Server(s) and execute programs.

(6) The RAD array is attached to the Server(s), as appropriate, and images can be
copied to the drives.

(7) The Application can connect from a PC to the FSI Proprietary Database on the
Server(s).

(8) SMS provides one (1) electronic copy (in Word 6.0 or greater format) and one (1)
hardcopy of all applicable training and technical Documentation.

Accepted by County: Date:

Accepted by SMS:

(print name)

Date:

(print name)
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ATTACHMENT I
Acceptance Criteria

1~3972. .

Description:

Criteria:

Application Softare - Foundation Systems. Inc. (FSI)

Criteria 3

The criteria for this component verifies that the softare for the FSI Pharmacy Application
has been installed and is operating in accordance with the Documentation

(1) Users can log on to the Application(s).

(2) Demonstrated capabilty of the Application to perform the functionality requirements
defined in the RFP.

(3) Demonstrated capabilty of the Application to perform in a stable production system.
A stable production system is defined as the abilty to process on-line and batch
activity and complete required processing tasks without exhibiting defect which
cause serious disruption of use aDd/or repeated periods of downtime. Failures of
components such as network communications, hardware or system softare do not

constitute failure of the system.

(4) lJemonstrated capabilty to perform a minimum of 95% of 
the functionality defined in

the Documentation, as mutually agreed by both parti~s.

(5) User-defined tables populated.

(6) SMS provides one (1) electronic copy (in Word 6.0 or greater format) and one (1)
hardcopy of all applicable user Documentation.

(7) Demonstrated capabilty to create, edit, store and retrieve data.

Accepted by County: Date:

Accepted by SMS:

(print name)

Date:

(print name)
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ATTACHMENT I
Acceptance Criteria 13972-

User Acceptance TestinQ - Siqnature RCO Application

Criteria 4

Description: The criteria for this component verifies that all defined user acceptance test scenarios
applicable to the SMS RCO Application have been performed and that the Application
meets all of the functionality requirements defined in the RFP.

Criteria: (1) A test environment is established specifically for user acceptance testing.

(2) A User Acceptance Test Plan is prepared and agreed to by both parties.

(3) All user acceptance test scenarios have been performed and the resull:documented.

(4) Unexpected test outcomes are documented on a User Acceptance Test Problem
Report (included herein as Exhibit A).

(5) All unexpected outcomes are resolved and/or SMS has submitted a corrective action
plan which has been mutually agreed to by both parties.

Accepted by County: Date:
(print name)

Accepted by SMS: Date: .

(print name)
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ATTACHMENT I
Acceptance Criteria 13 972~i'

User Acceptance Testinq - Fòundation Systems. Inc.
Criteria 5

Description: The criteria for this component verifies that all defined user acceptance test scenarios
applicable to the Foundation Systems, Inc. Pharmacy Application have been performed
and that the Application meets all of the functionality requirements defined in the RFP.

. Criteria: (1) A test environment is established specifically for user acceptance testing.

(2) A User Acceptance Test Plan is prepared and agreed to by both parties.

(3) All user acceptance test scenarios have been performed and the results documented.

(4) Unexpected test outcomes are documented on a User Acceptance Test Problem .
Report (included herein as Exhibit A).

(5) All unexpected outcomes are resolved and/or SMS has submitted a corrective action
plan which has been mutually agreed to by both parties.

Accepted by County: Date:
(print name)

Accepted by SMS:
Date:

(print name)
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ATTACHMENT I .
Acceptance Criteria 13972.

Exhibit A
User Acceptance Test Problem Report -

Problem No.:

Problem Type:

Short Description:

Severity Level: _ 1 == Critical failure
2 == Major spec mismatch
3 == Minor spec mismatch
4 == Reqmts change
5 == Performance roblem

Reported By:

Verified By:

UAT#:

Problem Description:

Date:

Date:

Date Tested:

(Attach screen prints, report or other documentation which helps describe the problem)

Assigned To:

Corrective Action Req'd:

Date:

Corrected By:

Retest Req'd:

Tested By:

DYes o No Retest Date:

Results: 0 Pass o Fail
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ATTACHMENT I
Acceptance Criteria 139-2.

Data Conversion - SiQnal:ure RCO Application
Criteria 6

Description: The criteria for this component verifies that existing County data has been successfully
converted to a useable format for the RCO Application(s).

Criteria: (1) Data mapping is complete.

(2) A data conversion plan is prepared and agreed to by both parties.

(3) The conversion of patient demographic data, immunization history, medical record 10
number and last encouiiter date is completed prior to the initial Site implementation.

(4) The results òf the data conversion have been reviewed and approved by County.

(5) Subsequent data conversions, as applicable, 
are completed and verified prior to each

. Site implementation.

Accepted by County: Date:
(piint name)

. Accepted by SMS: Date:

(print name)
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ATTACHMENTI
Acceptance Criteria 13972.

Data Conversion - Foundation Systems, Inc. (FSI)
Criteria 7

Description: The criteria for this component verifies that existing County data has been successfully
converted to a useable format for the FSI Application(s).

Criteria: (1) Data mapping is complete.

(2) A data conversion plan is prepared and agreed to by both parties.

(3) The conversion of patient pharmacy profie information, prescription history and
. allergies/reactions is completed prior to the initial Site implementation.

(4) The results òf the data convers~on have been reviewed and approved by County.

. (5) Subsequent data conversions, as applicable, are completed and verified prior to each
Site implementation.

Accepted by County: Date:
(print name)

Accepted by SMS: Date:

(print name)
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ATTACHMENT I
Acceptance Criteria 139724 ~

..

Site Implementation - Phase 1
Criteria 8

Description: The criteria for this component verifies each Site is capable of using the Applications in a
production mode to complete daily activities.

Criteria: (1) Specific Site data conversion is complete and the results verified.

(2) Pre-implementation services are complete.

(3) Users can log on to the Applications and perform daily functions.

(4) The Applications run in a sustainable production mode. A stable production mode is
defined as a. minimum of 95°/0 up-time measured over the course of a normal
Business Day from the hours of 7:00 a.m.. through 6:00 p.rn.. Failures of
components such as network communications, hardware or System softare do not

constitute a failure of the System. However, compatibilty between the Softare,

Equipment and network components is subject to this criteria.

Accepted by County: Date:
(print name)

Accepted by SMS: Date:

(print name)
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ATTACHMENT I
Acceptance Criteria 13972.

Site Implementation - Phase 2
Criteria 9

Description: The criteria for this component verifies each Site is capable of using the Applications in a
production mode to complete daily activities.

Criteria: (1) Specific Site data conversion is complete and the results verified.

(2) Pre~implementation services are complete.

(3) Users can log on to the Applications and perform daily functions.

(4) The Applications run in a sustainable production mode. A stable production mode is
defined as a" minimum of 95% up-time measured over the course of a normal
Business Day from the hours of 7:00 a.m. through 6:00 p.m.. Failures of

components such as network communications, hardware or System softare do not

constitute a failure of the System. However, compatibilty between the Softare,
Equipment and network components is subject to this criteria.

Accepted by County: Date:
(pnnt name)

Accepted by SMS: Date:

(pnnt name)
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ATTACHMENT I
Acceptance Criteria

13972.Site Implementation - Phase 3
Criteria 10

Description: The criteria for this component verifies each Site is capable of using the Applications in a
production mode to complete daily activities.

Criteria: (1) Specific Site data conversion is complete and the results verified.

(2) Pre-implementation services are complete.

(3) Users can log on to the Applications and perform daily functions.

(4) The Applications run in a sustainable production mode. A stable production mode is
defined as a minimum of 95% up-time measured over the course of a normal
Business Day from the hours of 7:00 a.m. through 6:00 p.m.. Failures of

components such as network communications, hardware or System softare do not

constitute a failure of the System. However, compatibilty between the Softare,
Equipment and network components is subject to this criteria.

Accepted by County: Date:
(print name)

Accepted by SMS: Date:

(print name)
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ATTACHMENT I
Acceptance Criteria 1 ~ Q7. - '.',__tl '. .

Site Implementation - Phase 4
Criteria 11

Description: The criteria for this component verifies each Site is capable of using the Applications in a
production mode to complete daily activities.

Criteria: (1) Specific Site data conversion is complete and the results verified.

(2) Pre-implementation services are complete.

(3) Users can log on to the Applications and perform daily functions.

- (4) The Applications run in a sustainable production mode. A stable production mode is
defined as a - minimum of 95% up-time measured over the course of a normal
Business Day from the hours of 7:00 a.m. through 6:00 p.m.. Failures of

components such as network communications, hardware or System softare do not

constitute a failure of the System. However, compatibilty between the Softare,
Equipment and network components is subject to this criteria.

Accepted by County: Date:
(print name)

Accepted by SMS: Date:

(print name)
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ATTACHMENT I
Acceptance Criteria 1391724Site Implementation - Phase 5

Criteria 12

Description: The criteria for this component verifies each Site is capable of using the Applications in a
production mode to complete daily activities.

Criteria: (1). Specific Site data conversion is complete and the results verifed.

(2) Pre-implementation services are complete.

(3) Users can Jog on to the Applications and perform daily functions.

(4) The Applications run in a sustainable production mode. A stable production mode is
defined as a. minimum of 95% up-time measured over the course of a normal
Business Day from the hours of 7:00 a.m. through 6:00 p.m.. Failures of

components such as network communications, hardware or system Softare do not

constitute a failure of the System. However, compatibilty between the Softare,
Equipment and network components is subject to this criteria.

Accepted by County: Date:
(print name)

Accepted by SMS: Date:

(print name)

Contract T00834T Attachments 73 12/17/1999



ATTACHMENT I
Acceptance Criteria i39-72'~

Site Implementation - Phase 6
Criteria 13

Description: The criteria for this component verifies each Site is capable of using the Applications in a
production mode to complete daily activities.

Criteria: (1) Specific Site data conversion is complete and the results verified.

(2) Pre-implementation services are complete.

(3) Users can log onto the Applications and perform daily functions.

(4) The Applications run in a sustainable production mode. A stable production mode is
defined as a. minimum of 95% up-time measured over the course of a normal
Business Day from the hours of 7:00 a.m. through 6:00 p.m.. Failures of

components such as network communications, hardware or System softare do not.

constitute a failure of the System. However, compatibilty between the Softare,
Equipment and network components is subject to this criteria.

Accepted by County: Date:
(print name)

Accepted by SMS: Date:

(print name)
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ATTACHMENT I
Acceptance Criteria 13972. .'\~.

OPENlink Installation
Criteria 14

Description: The criteria for this component verifies that County is able to establish Interface links.
between a variety of softare applications.

Criteria: (1) OPENLink softare is installed and operationaL.

(2) Users have received suffcient training to use OPEN Link.

(3) SMS has provided, at a minimum, eighty (80)hours of on-site.technical support.

(4) SMS has supplied one (1) electronic copy (in Word 6.0 or greater format) and one (1)
hardcopy of all applicable Documentation.

(5) OPENLink Interface engine provides the required capabilty to establish Interface links
between applications as defined in Attachment N.

. (6) County has been able to successfully establish a minimum of twelve (12) Interfaces
with other softare applications.

Accepted by County: Date:
(print name)

Accepted by SMS: Date:

(print name)

Contract T00834T Attachments 75 12/17/1999



AlTACHMENT J
Grant of License 1397~

1. Grant of License.

This Attachment provides the grant of license for the applicable SMS-supplied Deliverables and is subject
to the terms and conditions of Contract T00834T:

1.1 SMS grants to County a non-exclusive license to use one (1) copy of object code for each
perpetual-licensed Application and term-licensed Application during their associated term¡ and their related

Deliverables¡ to be operated at County's data processing location by County's employees for the sole purpose of
processing data of the County Sites and Care Providers indicated in Exhibit A of this Attachment. Each license
granted herein shall be either perpetual or for a term¡ as indicated in Exhibits Band C of this Attachment.
Notwithstanding the one-copy license indicated above, where the Application is indicated as being licensed for a
specific number of installed workstations or Servers, as applicable, such number indicates the maximum number
of Providers that may use the Application or for which the Application may be used by County. Where the
Application is indicated as being licensed for a specific number of concurrent users, such number indicates the
maximum number of. users permitted to use such Application concurrently and such Application may contain
embedded controls limiting user logon to the number of concurrent users licensed. For an Application which by
its nature is PC-based, if no Jestriction for concurrent users or workstations or Servers is indicated, then County
may make no more than two thousand (2000) copies of such Application. County may increase this amount,
without incurring further cost, as is reasonable and necessary.

1.2 County may make a reasonable number of backup copies (not to be concurrently used for active
data processing) of each Application, to be used solely for backup, emergency and/or testing purposes by
County: County shall not disassemble, decompile or otheiwise reverse-engineer any of the Deliverables. County
shall be responsible for compliance with Contract T00834T by all of County's users granted access hereunder.
County shall not transfer its license nor sub-license the Deliverables, except that this Contract may be assigned by
County pursuant to the assignment provisions of Contract T00834T.

1.3
which may
access¡ etc.
County.

With regard to Adaptations, SMS and County shall work together to identify effciency 
issues

be improved by changes to County's operational procedures, screen logic, pathways, data base
County is responsible for any System degradation as a result of any Adaptations implemented by

1.4 SMS or its suppliers shall have the exclusive title to¡ copyright and trade secret right in, and the
right to grant additional licenses to,. the Application(s) and related Deliverables. County shall not remove or
permit to be removed from any of the Deliverables (and shall include on any copies or partial copies thereof) any
identifying mark or indicia of SMS's or other supplier's rights in such item. If SMS incorporates the programs of
any other suppliers in the Application(s), those suppliers shall be entitled to the benefi of the obligations incurred
by County in this Secion and in Section 3.16, Public Disclosure of Contract, of Contract T00834T. Third Part
Softare provided by SMS may have license restrictions on the number of concurrent users and other 

qualifying

terms and conditions.

1.5 Attachment M, Equipment/System Softare/Application Sofuvare Components, contains the

sizing and capacity assumptions and the Equipment and Application configuration for County. The configuration
is based on, ànd limited to, use of the Version of the Application(s) listed in Attachment M within the operating
context described in the assumptions.-
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ATTACHMENT J
Grant of License

EXHIBIT A
County Sites/Care Providers

139 2"*.
1. Signature RCO

This Signature RCO grant of license shall initially apply to the County Sites listed below.

SITES:

Alder Square Public Health Center Kent Teen Clinic
1404 S Central Avenuei Suites 1011 1111 112 613 W Gowe
Kent, WA 98032 Kent, WA 98032
Auburn Public Health Center North Public Health Center
20 Auburn Avenue 10501 Meridian Avenue North
Auburn. WA 98002- Seattle, WA 98133
Central Area Health Center North Rehabiltation Facility
2101 E Yesler Way 2002 NE 150th
Seattle; WA 98122 Shoreline WA 98155
Columbia Public Health Center Northshore Public Health Center
4400 37th Avenue South 10808 NE 145th Street
Seattle, WA 98118 Bothell WA 98011
Community-Oriented Primary Care (COPC) Northwest Family Center
First Interstate Center 1001 Broadway Avenuei Suite 105
999 Third Avenuei Suite 1200 Seattle, WA 98122
Seattlei WA 98104
Division of Alcohol and Substance Abuse (DASAS) Prevention Division Administration
First Interstate Center First Interstate Center
999 Third Avenuei Suite 900 999 Third Avenuei Suite 900
Seattle. WA 98104 Seattlei WA 98104
Downtown Public Health Center Renton Public Health Center
2124 Fourth Avenue 3001 NE Fourth, Street 

Seattle, WA 98121 Renton, WA 98055
. Eastgate Public Health Center Seattle-King County Public Health Laboratory
14350 SE Eastgate Way Harborview Medical Center
Bellevuei WA 98007 925 Ninth Avenuei BWC03

Seattlei WA 98104
Federal Way Public Health Center Sexually Transmitted Disease Program ~nd Clinics
33431 13th Place South Harborview Medical Center
Federal Wayi WA 98003 325 Ninth Avenue

Seattlei WA 98104
HIV ¡AIDS Program Tuberculosis (T) Clinic
1001 Broadwayi Suite 218 Harborview Medical Centeri Ground f100rl E. Wing
Seattlei WA 98122 325 Ninth Avenue -

Seattlei WA 98104
Jail Health Services-King Cty Correctional Facility White Center Public Health Center
500 Fifth Avenuei 6W 10821 8th SW
Seattlei WA 99104 Seattle, WA 98146 .

Jail Health Services-Regional Justice Center
620 W James Street
Kenti WA 98032
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NOVIUS™ PEM/Clinical Manager is licensed for use by County to process data on behalf of no more than
the number of full time equivalent Care Providers indicated below.

CARE PROVIDERS (up to 20 FTEs - TBD)

2.1 When County approves the implementation of the PEM/Clinical Manager option as described in
Section 3.20, Application Substitution, County shall be responsible for all associated costs for professional

services, additional Equipment and Third Part Softare, as described in Attachment B, Payment Schedule, for
use by the Care Providers.

2.2 County may add or reduce the number of Care Providers throughout the term of Contract
T00834T. County shall report all such additions or reductions of Care Providers to SMS on a quarterly basis by.
providing SMS with a complete list of all Care Providers whereupon the Monthly Computing Fee shall be adjusted
to reflect the change.

2.3 When COUhty adds additional Care Providers, County shall be responsible for all associated costs
for professional services, additional Equipment and Third Part Softare for use by the Care Providers. SMS shall
provide a recommended Equipment schedule based on input from County to support the addition of such Care
Providers.

3. Foundation Systems, Inc. (FSI)

3.1 The FSI grant of license shall initially apply to the pharmacy program at the County Sites listed
below:

Columbia Public Health Center Jail Health Services-Regional Justice Center
4400 3th Avenue S 620 W James Street
.Seattle WA 98118 Kent, WA 98032
Downtown Public Health Center. North Public Health Center
2124 Fourth Avenue 10501 Meridian Avenue N
Seattle. WA 98122 Seattle. 'WA 98133
Jail Health Services-King Cty Correctional Facility
500 Fifth Avenue, 6W
Seattle. WA 98104

3.2 Fees for the FSI Support Program shall be based on the number of open pharmacy Sites. County

may add or reduce pharmacy Sites throughout the. term of Contract T00834T. County shall. report all such
additions or reductions to SMS on a quarterly basis by providing SMS with a complete list of all pharmacy Sites..
If the net resI,lt in the addition/reduction of pharmacy Sites is an increase in the number of pharmacy Sites over
and above five (5) Sites; County shall be assessed additional softare license and monthly support fees in
accordance with Attachment B, Payment Schedule. If the net result is a decrease in tbe number of pharmacy
Sites, the monthly support fees shall be reduced accordingly.
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EXHIBIT B

Perpetual License

1. Term

1.1 Perpetual License. The term of the license for the Application(s) identifed in this Exhibit B shall
be perpetual, subject to the terms and conditions of this Contract:

. . Foundation Systems. Inc.

1.2 Initial Warranty Period and Terms of Support. The Initial Warranty Period for. the perpetual-
licensed Application(s) shall be for a period of twelve (12) months commencing on the first day following the First
Productive Use of the Application in a production mode at a Site. Following the Initial Warranty Period, support
for the Application(s) identified in this Exhibit B shall be provided in accordance with Attachment K, Support
Program. Support is included at no additional charge during the Initial Warranty Period. Thereafter, continuing
support for the Application shall continue as provided in accordance with Attachment Kf Support Program.

2. Applications

County shall pay the fees and other amounts described in Attachment Bf Payment Schedule for the
perpetual-licensed Applications.
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EXHIBIT C
Remote Computing Option (RCO)

1. Term

The term of the license for the Application(s) identified in this Exhibit C shall be term-licensed, subject to
the terms and conditions of Contract T00834T.

2. Applications

County shall pay the fees and other amounts described in Attachment B, Payment Schedule for the RCO
and term-licensed Application(s) identified therein:

· Signature V23

· OPENLink, V22.2, Level 2

· NOVIUS™ PEM/Çlinical Manager V2.3.3 or greater

3. Remote Computing Option and Other Applications

SMS shall process County data on the System proposed by SMS, and as selected by County, in
accordance with the Documentation. County shall pay the associated monthly fees indicated in Attachment B,
Payment Schedule, in accordance with the applicable terms and conditions of Contract T00834T. County agrees
to take delivery of the Application(s) listed in Attachment M, Equipment/System Softare/Application Softare
Components, as mutually agreed by both parties in the Implementation Workplan. -

4. Monthly Wide Area Network Services Fees

4.1 A Wide Area Network ("WAN") shall be established between County Jocation(s) for data
processing and the SMS ICS. County shall purchase or lease from SMS the modems, CSUs and/or routers
identified in Attachment M, Equipment/System Softare/Application Softare Components. SMS shall lease the
modems, CSU's and/or NSU's so indicated in Attachment M to County during the term of the Remote Computing
Option hereunder. The monthly wide area network services fee or ("WAN Fee") includes maintenance to keep
the SMS provided modems, CSU's and routers listed in Attachment M in good working order during proper usage.
County shall grant SMS such access to County Site(s) as is reasonably adequate for SMS to provide such services.

4.2 The monthly wide area network services fee ("WAN fee") shall commence on the date the

supplier activates the long haul service to a County Site. County shall pay supplier's installation fees. The WAN
fee is based on the Network Service Unit ("NSU") levels and capacities identified in Attchment M,
Equipment/System Softare/Application Softare Components, and consists of SMS network services connecting
County location(s) and the ISC and other processing centers, - as appropriate, the leasing, if applicable, and
maintenance of tHe modems, CSUs and routers, communication network management services and the
coordination of the long haul communications services with the supplier on County's behalf. County shall be
responsible for all wide area and local area networks required to operated the Systems(s), as specified by SMS.
The WAN fee is as indicated in Attachment B, Payment Schedule,

4.3 -If the System configuration specified in Attachment M, Equipment/System Softare/Application

Softare Components is changed or enhanced, SMS may increase the monthly WAN fee to reflect SMS's then-
current rates for required additional Network Service Units. County agrees to install required enhancements.
Backup long haul communications services shall be paid by County to the supplier.

5. Commencement of Fees

5.1 RCO Application(s) and Data Storage
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The Monthly Remote Computing Fee as identified in Attachment B, Payment Schedule, for an
Application, related Base Data Storage and Extra Base Data Storage shall commence on First Productive Use of
that Application.

5.2 Term-Licensed Applications

The monthly term license fee for all term-licensed Applications shall be as defined in Attachment
B, Payment Schedule.

6. Monthly Remote Computin9 Fees

6.1 Signature RCO

6.1.1 During the first three. (3) months following First Productive Use of the Signature RCO

Application(s), the total Monthly Remote Computing Fee shall be based on a County Processing Requirement
("PR") of 22,500 PRs per month. For the fourth month following First Productive Use, the Base Rate shall
automatically increase to 45,900 PRs per month and shall continue for months five and six. SMS.shall re-evaluate
the County Base PR Rate at the end of the sixth month following First Productive Use and set the annual Base
Rate for the next twelve (12) month period based on the average PR rate of months four, five and six following
First Productive Use. SMS shall provide to County a monthly report on County's actual PRs.

6.1.2 Eighteen (18) months from First Productive Use and at the end of every successive

twelve (12) month period thereafter, SMS shall review the actual Signature PR of County for the previous twelve
(12) months. If, during this twelve (12) month period, the actual monthly Signature PR average increases or
decreases by more than ten (10) percent from the Signature Base PR listed above, SMS shall increase or
decrease the total Monthly Remote Computing Fees, related Base Data Storage values and the Signature PR for
the next successive twelve (12) month period by the total percentage increase or decrease in such PRo For each
subsequent twelve (12) month period, SMS shall adjust the total Monthly Remote Computing Fee on the same
basis using the last adjusted Signature PR as base. If County's PR exceeds such Base PR by more than twenty
percent (20%) during any month, County wil be biled at a rate which is based on County's calculated monthly
fee per Signature PR for that month's excess Signature PRs which is over one hundred twenty percent (120%) of
the Base PRo If County's Signature PRs are less than eighty percent (80%) of the Base Signature PR during any
month, County shall receive a credit (at the same monthly fee per PR) in an amount equal to the percentage
difference in actual usage and eighty percent (80%) of the Base PR, except that County shall not receive credit
for any decrease less than 2,000 PRs.

6.1.3 The Monthly Remote Computing Fee for any Signature Applications that achieve First
Productive Use subsequent to the first adjustment period as stated above, shall be adjusted to reflect any
increases or decreases in the actual Signature PR made since the date of this Agreement.

6.1.4 During the term of Contract T00834T, as defined in Section 3.2, Contract Period, County

shall have the i-ght to add or redUce Sites, Care Provid~rs and/or programs provided that:

(a) County provides SMS with written notice of its intention to add or reduce Site(s), Care
Providers and/or programs;

(b) upon SMS's receipt of County's notice of its intention to add or reduce Sites, Care
Providers and/or programs, County shall either commence paying tö SMS, or shall receive a -reduction from SMS
in, the incremental Monthly Remote Còmputing Fee in accordance with the applicable provisions of this Contract.
The increase or decrease in the incremental Monthly Remote Computing Fee shall be calculated using the
Signature Processing Requirements (PR) formula and applying the _resulting PR to. the then-current rates per PR
under Contract T00834T for the Signature Applications listed in this Exhibit C, and any associated support fees;

(c) County shall be responsible for all professional services, additional equipment and
operating softare for use by County Sites, and any support and maintenance which may be required to process

additional County data;
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(d) SMS shall be allowed access to data processing management and end-users or
department management on an ongoing basis to review System utilzation;

(e) SMS shall provide a new recommended Equipment schedule based on input from
County to support the addition of Site(s), Care Providers and/or programs;

" (f) County shall be responsible for any payments due relating to the addition of Site(s),
Care Providers and/or programs, and for compliance with the terms and conditions of Contract T00834T ; and

6.1.5 At the end of the Contract term, County shall be biled or credited for any increase or

decrease in the PR and shall be biled for any Additional Base Data Storage usage during the last twelve months
of the year.

6.2 Extra Base Data Storage

6.2.1 Exra Base Data Storage fees wil be charged for data storage usage above the Base

Data Storage, if any, listed in Attachment M, Equipment/Application Softare/System Softare Components;
SMS wil provide County with a monthly report on data storage usage beginning the month after First Productive
Use of the Application.

6.2.2 On each anniversary of First Productive Use of the first Application, SMS shall review the
actual monthly data storage usage for each Application over the previous twelve (12) months. County wil be
biled monthly over the subsequent twelve (12) month period at SMS's then-current rates for Extra Base Data
Storage for all of the Applications based on the average monthly Exra Base Data Storage usage for each
Application during the prior twelve (12) months, however, such adjustment shall not decrease the Base Data
Storage listed in this Exhibit. For each subsequent twelve (12) month period, SMS shall calculate the Extra Base
Data Storage fees on the same basis. If County's actual data usage exceeds the Base Data Storage listed in this
Exhibit by more than twenty percent (20%) during any month, County wil be biled at SMS's then-current rates
for Exra Base Data Storage for that month's excess data storage usage which is over one hundred twenty
percent (120%) of the Base Data Storage. County wil be charged for" data storage usage that is in addition to
any excess usage which is associated with increased PRs as provided above.

6.2.3 At the end of the Contract term, County shall be biled or credited for any increase or

decrease in the PR and shall be biled for any Exra Base Data Storage usage during the last twelve months of the
year.

6.3 Ad Hoc Report

. County shall receive a monthly allowance of 625 Ad Hoc Report (Base Ad Hoc Report
Allowance). On each anniversary of First Productive Use of the first Application, SMS shall review the actual
monthly Ad Hoc report utilzed for each Application over the previous twelve (12) months. If during this twelve
(12) month period the actual monthly Ad Hoc Report utilzation average increases or deCreases by more than ten
percent (10%) from the Base Ad Hoc Report Allowance, SMS shall increase or decrease the total Monthly Remote
Computing Fee at SMS's then-current rates for additional Ad Hoc Report (currently $2.50 per report)"and shall
establish a new Ad Hoc Report Allowance for the next successive twelve (12) month period based on the prior
year's usage, except that the Ad hoc Report Allowance shall not be reduced below the Base Ad Hoc Report
Allowance. If County's utilzation of Ad Hoc Report exceeds the Ad Hoc Report Allowance by more than twenty
percent (20%) during any month, County wil be biled at SMS's then-current rates for that month's excess report
usage which is over twenty percent (20%) of tne allowance.

6.4 CPI

All Monthly Remote Computing Fees, monthly term license fees and the wide area network
services fees may be increased by SMS once in any twelve (12) month period on thirt (30) days notice by the

previous calendar year's percentage increase in the U.S.. Department of Labor Consumer Price Index, All Urban
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Consumers ("CPI"); however, no such adjustment shall be" made in the first eighteen (18) months following the
Effective Date of Contract T00834T.

7. Miscellaneous

For Applications operated from the I5C, upon County's request, 5MS shall furnish to County data
fies with fie layouts at SMS's then-current rates or as otherwise negotiated by the parties. For Applications

operated from the 15C, upon implementation of each Application, 5MS shall be the sale provider to County of the
Application functions for the term of Contract T00834T.
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1. Term.

The term of the Support Program for the Remote Computing Option (RCO) and OPENLink begins on the
Delivery Date of the Applications and shall continue from year to year as described in Contract T00834T, Section
3.2, Contract Period. The monthly support fees for the RCO and OPENLink begin on the Delivery Date of the
Applications.

The term of support for Foundations Systems, Inc (FSI) begins following the completion of the Initial
Warranty Period as described in Attachment J, Grant of License, Exhibit B, Perpetual License, of Contract
T00834T, and shall continue from year to year as described in Contract T00834T, Section 3.2, Contract Period.
The monthly support fees for FSI begin following the completion of the Initial Warranty Period.

2. Application Support

SMS shall supply the support services described herein. SMS service and support maintenance
responsibilties include:

2.1 To correct, at no additional charge to County, the failure of the Application(s) and supported
Interfaces, including the FSiïSignature and Signature/PEM Interfaces, to perform in material accordance with the
Documentation and the Specifications, as applicable. Time spent on warranty and non-warranty support activities
wil be calculated in minimum time increments of one-half (1/2) hour.

2.2 Provide County, for a period of eighteen (18) months from the date of this Support Program, a

monthly allowance of eight (8) hours of remote non-warranty telephone support at no additional charge. The
monthly allowance may be used for assistance and advice on the operation and functions of the Applications, for
help with diagnostics and other problem determination procedures, and for advice and assistance in problem
situations. Any unused portion of this monthly allowance cannot be carried forward to subsequent months. After
the initial eighteen (18) months, County's non-warranty support usage and monthly allowance wil be reviewed as
part of the annual review outlined in Subsection 2.6 below.

2.3 To initiate work on urgent issues within one hour of receiving County's call for assistance to the
County Support Center ("CSC") twenty-four (24) hours per calendar day, seven (7) days per week. Urgent issues
are those involving substantial Application failure or those which, in County's reasonable judgment, are critical to
County's overall operation. For non-urgent issues, including correction of non-urgent Application problems, SMS
shall, during County's normal business hours, initiate work either on a remote basis, either from SMS's corporate
offce or from SMS's local offce, or on-site, whichever is deemed to be more effective and effcient.

2.4 Provide a record in SMS's events tracking system ("EVS") of requests received at the CSC from a

County employee or other County representative, including a description of the request, the time spent, the
actions performed to satisfy the request and the resolution of the request. County may request, and SMS shall
provide, access to this information in order for County to review the support effort being provided at County's

request and the status of work in progress.

2.5 All Applications and Architectural Softare receive the same level of support described in this.

Attachment K; except that:

(i) Applications and Architectural Softare provided in a term-licensed oasis under this Contract .
shall receive periodic Updates, Releases and Versions (if applicable) to the standard SMS Application and
Architectural Softare functions and Documentation àt no additional license fee;

(ii) Applications and Architectural Softare provided on a perpetual-licensed basis under this
Contract shall receive periodic Updates and Releases to the standard SMS Application and Architectural Softare
functions and Documentation at no additional license fee;

(ii) Applications and Architectural Softare provided on a perpetual-licensed basis under this
Contract, and which receive standard support, shall be charged SMS's then-current rates for new Versions of

previously-delivered Applications and Architectural Softare; and
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(iv) Applications and Architectural Softare provided on a perpetual-licensed basis under this
Contract, and which receive extended support shall receive new Versions of previously-delivered Applications and.
Architectural Softare at no additional license fee.

As of the Effective Date of Contract T00834T, the following Applications are identified as
receiving either standard or extended support services:

Standard Support
No Applications are receiving standard support as of the Effective Date of Contract T00834T..

Exended Support
As of the Effective Date of Contract T00834T, the following Applications are receiving extended
support:

· Signature RCO

· SMS OPENLink
· Foundation Systems, Inc. (FSI)

In the event SMS announces and designates new follow-on Applications to replace existing
Applications, such SMS-designated follow-on Applications shall be treated as new Versions by SMS for purposes of
this Contract and SMS shall provide such follow-on Applications at no additional license fee where those successor
Applications replace Applications provided via remote computing services (Le., RCO) or on a term-licensed basis,
or where the replaced Application was receiving extended support services.

2.6 Meet annually with County management to (i) jointly develop an ongoing annual support
schedule, (ii) evaluate support performance, and (ii) review County's utilzation of the Application(s).

2.7 Provide County with all generally applicable federally-mandated regulatory changes and state-

mandated billng changes. Federally mandated programming changes to the payroll and accounts payable
applications, and to the case mix grouper/schemes wil be provided at no additional charge. SMS charges, ifany,
for other generally applicable federally-mandated program changes or state-mandated billng changes are
contingent on the scope of such changes and are set on a multi-customer/fair-share basis for programming.
Changes wil be provided to County when made generally available to other SMS customers.

2.8 Provide County with an annual allowance of thirt-two (32) hours of local SMS education during

the term of this Support Program unless otherwise mutually agreed in the annual support schedule as outlined inSubsection 2.6 above. .
3. County Responsibilties

3.1 Ensure the appropriate County personnel have been trained in the operation, support and

management of the Applications.

3.2 Establish a help desk for System support and identify a County employee who wil serve as the

coordinator/liaison between County and SMS, as well as a person(s) who wil serve as an alternate or back-up
coordinator/liaison. The coordinator/liaison person shall be primarily responsible for reporting and tracking

support issues for resolution. To the best of its abilty, County shall funnel all support calls and questions to SMS
through County's help desk. "

3.3 County, upon detecion of any Error, defect or nonconformity.in the softare, shall, if requested
to do so by SMS, submit to SMS a listing of output and any such other data which SMS reasonably may request in
order to reproduce operating conditions similar to those present when the Error occurred or the defect or
nonconformity was discovered, as the case may be.
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3.4 On a mutually agreed, controlled basis, provide SMS with on-site and remote access to Sites
through the SMS-approved support network as described in Attachment M, Equipment/System
Softare/Application Softare Components, which County shall be responsible for acquiring and maintaining.

3.5 If required by SMS, maintain a user acceptance testing environment, configured with the

Applications and such SMS-recommended Equipment and non-SMS application(s) as specified in Attachment M,
Equipment/System Softare/Application Softare Components.

3.6 Maintain up-to-date Documentation, and for the Equipment/Applications located at the Sites, be

solely responsible for maintaining all necessary backup, recovery and required system operating procedures.

3.7 County shall maintain an Equipment/Application problem report in accordance with County

policies and procedures. In the event a problem arises, County shall perform problem diagnostic activities and
remedial actions, as reasonably requested by SMS; and County shall perform procedures specified by Third Part
Softare and Equipment suppliers. Remedial actions that SMS may require include County installation of
generally available Updates, Releases and required Versions, if applicable.

3.8 Implement Updates within sixt (60) calendar days; Releases within six (6) months; and Versions
within eighteen (18) months after each item's general availabilty. SMS and County may mutually agree to
extend implementation time frames unless commerciaUy impracticable to do so; or SMS may announce extensions
to these implementation time frames at the time of general availabilty. If a delay is mutually agreed, SMS wíl .
continue to provide support under this Support Program during the period of delay.

3.9 County shall, according to. a mutually agreed upon schedule and contingent with any County

funding cycle, obtain additional Equipment and install the latest level of Third Part Softare relating to- Updates,
Releases and Versions, or in response to federal and state regulatory change or optionëii net new functions

. obtained by County as designated by SMS, or as required by Third Part Softare vendor requirements. If

County and SMS cannot reach an agreement regarding the installation schedule, SMS shall not be liable for
failures related to delays associated with County failure to timely obtain and install Equipment and Third Part
Softare.

3.10 To the best of its abilty, and contingent upon COLJnty funding cycles, County shall remain on the

latest release and/or version of Third Part Softare as designated by SMS, and obtain support of Third Part
Softare from the respective vendor or support provider. If County and SMS cannot reach an agreement
regarding the installation schedule for Third Part Softare, SMS shall not be liable for failures related to delays
associated with failure to timely obtain and install the latest release and/or version of Third Part Softare.

4. Monthly Support Fee Increases

SMS may increase the monthly support fee once in any twelve (12) month period, upon thirt (30) days' .
written notice, by the previous calendar year's percentage increase in the United States Departent of Labor
consumer Price Index, All Urban Consumers ("CPI"); however, no such adjustment shall be made in the first
twelve (12) months follOWing the Effective Date of this Contract. The monthly support fee, if any, for Interfaces
requested by County shall be quoted at the time of mutual agreement to the Specifications.

5. Warranties

The warranty provisions of Contract T00834T shall be applicable to the warranties of this Support
Program.

6. Assignment

The Support Program is subject to the assignment provision of Contract T00834T.

7. Miscellaneous
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7.1 Accumulation of Remedies. All remedies: available to either part for breach of this Support
Program are cumulative and may be exercised concurrently or separately; and the exercise of anyone remedy
shall not be deemed an election of such remedy to the exclusion of other remedies.

72 Telecommunication. services, remote programming support connections charges, installation by
SMS of Updates, Releases or Versions, charges for non-warranty support in excess of County's monthly
allowance, .travel and living expenses and other expenses associated with support provided by SMS shall be paid
by County pursuant to Contract T00834T.
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The parties agree to complete the Source Code Escrow Agreement, Attachment L to Contract T00834T, by
September 22, 2000.

KING COUNTY, WASHINGTON

ApPROV'D BY:- ~

lrlA1ú Brftc:~
Pr~ bk?/i"'

Date A ceptkd

Approved as to form only: ~~-L
1-2-/2- '3 / c¡ q

Contract T00834T Attachments

SHARED MEDICAL SYSTMS CORPORATION

ACCE7P TE~D_,BY: /ß%4 / ':..~. ,,v
Signature

Oh d t Gr~
Date Accepted

V f (L /l LSid tlrt
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This escrow agreement is made this day of . 19-- by and
between Shared Medical Systems Corporation (hereinafter "Contractot' or "SMS"Y organized under the laws of the
State of Delaware, and having its principal place of business at 51 Valley Stream Parkway, Malvern, Pennsylvania,
19335; King County, Washington (hereinafter "County"); and FileSafe, Inc. (d/b/a SourceFile), organized and
existing under the laws of the State of California and having its principal place of business at 50 Crisp Plaza, Suite
700, San Francisco, CA 94124, (hereinafter "Escrow Agent").

WITNESSETH:

WHEREAS, SMS and County have entered into Contract T00834T, pursuant to which SMS has licensed to
County certain computer Application(sÎ, including all Updates, Releases, Versions and Custom Programming
thereof from time to time developed by SMS, and such additional program changes as County may order from
SMS from time to time, and all Documentation therefor developed by SMS (hereinafter collectively referred to as
the "Produd'); and

WHEREAS, it is the R.olicy of SMS not to disclose the Source Code and relatecDocumentation (hereinafter
collectively referred to as the "Source Code'') for the Product to its customers except as prOVided in an applicable
Escrow Agreement; and

WHEREAS, SMS has entered into a softare escrow agreement with FileSafe, Inc. ("Escrow Agent") and
has agreed to provide a copy of said agreement to County; and

WHEREAS, SMS and County agree that upon the oCcurrence of certain events described in Section 4(a)
below, County shall be able to obtain the Source Code and all revisions thereof, and accordingly, SMS -agrees to
deliver said Source Code to the Escrow Agent;

NOW, THEREFORE, in consideration of the mutual covenants exchanged herein and for other valuable
consideration, the adequacy and receipt of which are hereby acknowledged, SMS, County and the Escrow Agent
hereby act and agree as follows:

1. Deposits

The Escrow Agent, as a safekeeping escrow agent, agrees to accept from SMS the Source Code.
The Escrow Agent wil issue to SMS a receipt for the Source Code upon delivery. The Source Code held by the
Escrow Agent shall remain the exclusive propert of SMS, and the Escrow Agent shall not use the Source Code or
disclose the same to any third part except as specified herein. The Escrow Agent wil hold the Source Code in
safekeeping at its offces herein above indicated unless and until the Escrow Agent receives notice pursuant to
the terms of this Agreement that the Escrow Agent is to deliver the Source Code to County or SMS, in which case
the Escrow Agent shall deliver the Source Code to either SMS or County pursuant to the provisions of this Escrow
Agreement.

2. . Representations of SMS to County

SMS represents and warrants to County that:

(a) The material described in Attachment M, Equipment/System Softare/Application
Softare Components, constitutes the Source Code and Documentation for the Product licensed to County
pursuant to Contract T00834T. .

(b) The Source Code delivered to the Escrow Agent is in -a form suitable for reproduction by
computer and/or photocopy equipment, and consists of a full source language statement of the program or
programs comprising the Product and complete program maintenance Documentation, including all flow chart,
schematics, annotations and database design which comprise the preceding detailed design specifications, and all
other material necessary to allow a reasonably skiled third part programmer or analyst to maintain or enhance
the Product without the help of any other person or reference to any other materiaL.
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(c) SMS wil promptly supplement the Source Code with all revisions, corrections, Cust;m
Programming, Updates, Versions, Releases, or other changes so that the Source Code constitutes a human-

readable program for the then-current Release ofthe Product.

3. Testinq

SMS shall test all Versions, Updates, Revisions, Custom Programming, and. such additional
program changes as County may order from SMS from time to time, deposited into escrow. The Versions,
Updates, Revisions, Custom Programming and program changes tested shall be those currently used by County.
In addition, SMS agrees to provide County with substantial evidence that the Source Code shall perform at least
atthe following minimum levels:

. Application(s) wil compile without Errors and run

. Registration functions can be performed

. Scheduling functions can be performed

. Encount~r processing functions can be performed

. Billng functions can be performed

. Reconciliation functions can be performed

. Reporting functions can be perfOrmed

4. Notice of Default

(a) SMS shall be deemed to be in default of its responsibilties to County if:

(i) SMS is not able, at any time during the performance of Contract 
T00834T, to

continue the Contract for any reason, including, but not limited to, termination for non-performance; default in
performance; or sale, assignment, or transfer of ownership of Contract T00834T without the written authorization
of County; or

. (ii) SMS is unable, at any time during the term of support specified in Attachment K, .
Support Program, to correct any malfunction, defect, or nonconformity in any Product which prevents such
Product from functioning in accordance with the applicable specifications, Documentation, performance criteria,
and other warranties and descriptions provided in Contract T00834T, within 5 Business Days after County's.
notification to SMS specifying, in reasonable detail, how the Product fails to conform; or

(ii) SMS is unable to discharge any of its maintenance obligations with respect to
any Product in accordance with the warranties or other standards for such maintenance set forth in any softare

support program from time to time in effect between SMS and County, within 5 Business Days after County's

notification specifying in reasonable detail how the Product is not being maintained properly; or

(iv) the sale, assignment, or other transfer by SMS, without the prior written consent
of County, of such of SMS's rights in the Product as would prevent SMS from the discharge of its obligations with
respect to thé performance of the Product under Contract T00834T, or from the discharge of its maintenance
obligations with respect to the Product under any softare support program from time to time in effect betweenSMS and County; or -

(v) SMS qecomes insolvent, makes a general assignment for the benefit of creditors,
fies a voluntary petition of bankruptcy, suffers, or permits the appointment of a receiver for its business or
assets, becomes subject to any proceeding under any bankruptcy or insolvency law, whether domestic or foreign,
or has wound up or liquidated its business voluntarily or otherwise,.and County has compellng reasons to believe
that such event(s) wil cause SMS to fail to meet its requirements under Contract T00834T, or warranty and
maintenance obligations in the foreseeable future.

(b) County shall give written notice. (the "Notice of Default') to the Escrow Agent of any
default by SMS. The Notice of Default shall, at the minimum, (i) be labeled "Notice of Default," (ii) identify
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"~......"
Contract T00834T and this Escrow Agreement, (ii) specify the nature of the default, (iv) identify the Source Code
with specifcity, and (v) demand the delivery of the Source Code to County.

(c) Upon receipt of the Notice of Default, the Escrow Agent shall send a copy ofthe Notice
of Default to SMS by certified or registered mail, postage prepaid, return receipt requested. If SMS desires to
dispute the Notice of Default, SMS shall, within 5 Business Days after the receipt of the copy of the Notice of

Default from the Escrow Agent, deliver to the Escrow Agent with a copy to County an Affdavit stating that no

default has occurred, whereupon the provisions of Paragraph 5 hereof wil become applicable. If the Escrow
Agent receives the Affdavit within said 5 Business Days, the Escrow Agent shall continue to hold the Source Code
in accordance with this Escrow Agreement. If the Escrow Agent does not receive the Affdavit within said 5
Business Days, the Escrow Agent is authorized and directed to deliver the Source Code to County.

5. Notice of Termination

Upon the termination of Contract T00834T for reasons other than non-performance or default,
failure to perform the warranty provisions or other events as more completely described in paragraph 3 herein,
SMS may obtain the return of the Source Code by furnishing written notice of the termination, agreed to by
authorized and notarized signature of County.

6. Disputes

(a) In the event that SMS fies the required affdavit with the Escrow Agent in the manner
and wít.lin the time period set forth in Paragraph 4( c) hereof, or if County shall fail to agree that the License has
been terminated, the Escrow Agent shall not release the Source Code to either part except in accordance with
(i)a mediation agreement as hereinafter provided; (ii) receipt of an agreement with authorized and -notarized
signatures of both SMS and County authorizing the release of the Source Code to one of the parties; or (ii) a final
decision by the King County Superior Court. .

(b) Disputes arising under this Agreement shall be referred immediately to mediation. The
mediation shall be conducted in Seattle, Washington. The Escrow Agent shall give prompt effect to any
authenticated mediation agreement, notwithstanding the right of either part. to seek, in King County Superior
Court, enfçircement or a stay of the mediation agreement based solely upon the failure of either part to comply
with the mediation agreement.

(c) This Agreement shall be governed by, and construed in accordance with, the laws of the
State of Washington.

7. Payment to Escrow Aqent

SMS shall pay to Escrow Agent all fees required to maintain the escrow relationship, except that
County wil pay any charges imposed by Escrow Agent upon the release of Source Code to County.

8. Termination

This Escrow Agreement sháii terminate on the delivery of the Source Code to either part inaccordance with the terms of this Agreement. -
9. Waiver, Amendment or Modification; Severabilty

This Escrow Agreement shall not be waived, amended or modified except by written agreement
of all the parties hereto. Any invalidity, in whole or in part, of any' provision òf t~is Escrow Agreement shall not
affect the validity of any other of its provisions.

10. Notices
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All notices required tq be given hereunder shall be in writing and shall be given by certified or
registered mail, return receipt requested, to the parties at their respective addresses as provided in Contract
T00834T.

11. Limitation on Escrow Aoents ResDonsibiltv and Uabilitv

(a) The Escrow Agent shall not be obligated or required to examine or inspect the Source
Code, or any of the Additions. The Escrow Agents obligation for safekeeping shall be limited to providing the
same degree of care for the Source Code as it maintains for its valuable documents and those of its custmers
lodged in the same location with appropriate atmospheric or other safeguards. However, the partes agree and
acknowledge that the Escrow Agent sh'all not be responsible for any loss or damage to any of the Source Code
due to changes in such atmospheric conditions, unless such changes are proximately caused by the gross
negligence or intentional misconduct of the Escrow Agent, its employees, agents or assigns.

(b) The Escrow Agent shall be proteced when acting upon any written notice, reques,
waiver, consent, receipt or other paper or document furnished to it, not only in assuming its due execution and
the validity and effectiveness of its provisions but also as to the truth and acceptabilty of any information therein
contained, which itin good faith believes to be genuine and what it purport to be. ..

(c) In no event shall the Escrow Agent be liable for any act or failure to act under the
provisions of this Source Code Escrow Agreement except where its act are the result of its gross negligence or
intentional misconduct. The Escrow Agent shall have no duties except those which are expressly set forth herein,
and it shall not be bound by any notice of a claim or demand with respect thereto, or any waiver, moification,
amendment, termination or rescission of this Source Code Escrow Agreement, unless in writing received by it,
and, if its duties are affected, unless it shall have given its prior written consent thereto.

(d) The parties to this Agreement hereby jointly and severally indemnify the Escrow Agent
against any loss, liabilty, or damage, other than any caused by the gross negligence or intentional misconduct of
the Escrow Agent, its employees, agents and assigns, including reasonable cost of litigation and counsel fee,

arising from and in connection with the performance of its duties under this Agreement.

IN WINESS WHEREOF, the parties hereto have caused this Source Code Escrow Agreement to be duly
executed as of the year and date firs above written.

(SEAL)

Attest:

Contract T00834T Attachments
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.;¿gllBy:

. --,,-i IZ~ (?j¿:J'l~~b!. ,~=~.. ~.
~~ . 

1i-(2.3 (91
Deputy Prosecuting Attorney
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(SEAL)
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By; _

93

12/17/1999



ATTACHMENT ..
Source Code Escrow Agreement "': f

Exhibit 1.

FORM OF ACKNOWLEDGMENT BY BENEFIOARY

The undersigned hereby acknowlèdge, accept and agree to be bound by the terms of the SourceFlex

Softare Source Code Escrow Agreement by and between SourceFile, Inc., a California corporation, as Escrow
Agent and Shared Medical Systems Corporation ("SMS"), as Depositor, dated September, 1994. The undersigned
acknowledges that it has received a copy of the Source Code Escrow Agreement separately from SMS.

BENEACIARY: Kinq County. Washinqton

Signature:

Name:

Title:

Address:

Telephone: Fax:

Date:

DEPOSITOR: 4~#~#/
Name: ~l Litkt-
TItle: ~ VI'o. Prt'Sidm
Shared Medical S ems Corporation
51 Valley Stream Parkway

. Malvern, PA 19355

Signature:

Please send CERTIFIED or REGISTERED MAIL to: SourceFíle
50 Crisp Plaza, Suite 700
San Francisco, CA 94124
Attn: Ms. Sea Strickland, Direcor
Tele: (415) 715-2733 Fax: (415) 822-4302

The following is a list of the Source Material Deposits placed in escrow with SourceFíle for Beneficiary:

DeDosit
Signature
SMS OPENUnk

Annual escrow fee (as of the date of this Aqreement)
$ 750
$ 250

Upon completion, please forward a copy of this form to SMS along with the annual fee for each Deposit.
Thereafter, the annual fee shall be du~ on the anniversary date of the execution of this Form of Acknowledgment
by Beneficiary.
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Egment/System Software/ AQPlication Software

..

The following Equipment¡ in combination with the System softare and Application softare components shall be

delivered to County and comprises the complete System environment.

County may choose to obtain Equipment or System softare through its own previously established contract
with vendors. County may also choose to obtain Equipment or System softare through SMS¡ either on a leased
or purchased basis or combination of both. If Equipment or. System softare is leased or purchased through

SMS, SMS agrees that the cost of Equipment shall not exceed the best of either the SMS price or the previously
established County vendor contract pricing structure. SMS may require County to provide proof of pricing from
County Equipment or softare contract~. The purchase or lease of any Equipment or System softare may be
staggered over time to accommodate both budget and anticipated usage.

Title to any Equipment purchased from SMS shall pass to County 
upon payment in full of the associated

Equipment purchase price; such title shall be free and clear of all liens and encumbrances, excepting those of
parties claiming through County. Prior to the Delivery Date for an item of Equipmt=nt and with County's prior

approval, which shall not bèl.nreasonably withheld, SMS may substitute another item of Equipment which has at
least the equivalent processing, storage, communications, display, and/or printing capabilties.

In the event County obtains Equipment through SMS, SMS agrees to provide such new Equipment to County

complete with the manufacturer's warranty for such Equipment. Upon expiration of the manufacturer's warranty,
County, at its sole discretion, may elect to (i) obtain Equipment maintenance support directly from the

manufacturer, (ii) obtain Equipment maintenance support from a third part vendor, or (ii) provide such

maintenance support through its own means.

Svstem Components

The following details the Equipment, System softare, and Application(s) by proposed Application:

SMS Signature Remote Computing Option (RCO)

Applications Version

SMS Signature Application Version 23 or current.
Patient Management

Front Desk Operations (Point of Service Biling)
Charge Entry (includes multiple formats)
On-line Account Inquiry
Registration/Revision
HMO/PPO Administration
Referral Tracking
Appointment Scheduling (includes Encounter Control)
Immunization Tracking and Registry

Biling and Collections Management
Accounts Receivable Management
Guarantor/patient ~illng
Insurance Processiíig

Tape/Electronic Biling
Remittance Processing
Payment Posting and Refund Check Writing
Collection WorkstationfTarget Files

Builder's Edge
Online Interface Express (OUE)
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SMS OPEN Link Version 22.2, Level 2, or current
OAS GUI

Signature Windows-based Integration Module (SWIM)

EQuipment

Dual Fractional T-l Router
aSC0250 1
MEM2500-4U16D
MEM2500-8U16F
CAB-V35MT
CAB-V35FC
SF25DS-l1.0X
JD-50 .
DCRATT10L5
F-3111-001-131110
SITCBL-50
000839-0X
TXP-SUPV-DIT

VSP and Printstation
902063-000

Misc.

SM GateWay

386745-001
401268-B21
313616-B21
313615-B21
295643-B21
31706-B21
328065-B21
317450-B21
# 5686

Description Quantity

Cisco 2501 ENET/Dual Serial router
4 to 8MB DRAM SIMM factory upgrade
8 to 16MB FLASH SIMM factory upgrade
Cisco V.35 DTE, male cable 10'
Cisco V.35 DCE, female cable 10'
Cisco 2500 Series IOS IP/IPX and IBM Feature Set
AUI to lOBase-T Transceiver

RJ45 to RJ45 UT levelS cable 10'
Prism with LCD V.35 port T1 CSU/DSU ENET
Prism 3000 Series RJ45-RJ45 cable 50'
US Robotics 33.6 modem external
TxPort Prism 3000 series console cable kit

4
4
4
6
2
4
4
4
4
4
2
2

Attachmate
VPS/PC Softare

SMS Printstation (high speed)
Miscellaneous Cables and Supplies

1075
1

1r

Compaq 1850R PII500 128 MB RAM 1
2nd CPU (401268-B21) 1
Additional Memory - 256MB RAM 1
Additional Memory - 128MB RAM 1
Compaq 3200 RAD controller 1
Hard Drives: 3 9.1 GB 7200 RPM HS 3
Redundant Power Supply Cpq Hot Pug Red. PS 48v DC 1
Redundant Dual-Head NIC (Failover) 1U.S. Robotics 56k modem 1

Signature Windows-based Integration Module (SWIM) - DB Server

100745-002

295643-B21
400739-B21
386121-B21
308006-001
306592-B21
317450-B21
5686

Compaq. 5500 Xeon, PILI-500 Mhz, 1mb Cache, 2 CPU, 1
256 Mb Expandable to 4 CPU, 4 gig RAM
19i9 Memory Expansion Module 2
Compaq 3200 RAD Controller 1
18.2 gig 7200 rpm Hotswap Hard Drive 4Redundant Fan Module 1V55 Color Monitor 1
Redundant Power Supple 1Redundant Dual Head NIC 1
US Robotics 56kps Modem Exernal 1

-

Signature Windows-based Integration Module (SWIM) - Worksation:

165590-003
325800-001
294900-002
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Hardware, Server System Softare, and Application Softare Components

1 2~-
236-00930
203-00490
07-00-02077
84H1526
BJS21T
359-00069
118340.63

NT Workstation" Softare (single) 1
MS Visual Basic 6.0 Professional 1
Symantec pcANYWHERE32 Version 8:0 4
IBM BookManager Read 2.0 for Windows 1
32-bit Scheduling Package 1
MS SQL Client 6.5 MOL A (minimum 10 units) 1
Attachmate Personal Client for Windows 95 V6.3 CD 1

system Softare Description Quantity
SM GateWay Softare

140075
140081
140078
140077
140073
938423
938421

Novell Netware for SM 4.0 Server
Novell Netware for SM 4.0500 user additive license
Novell Netware for SM 4.050 user additive license
Novell Netware for SM 4.0 24 user additive license
Novell Netware for SM Base Kit
Novell Hostprint 4.0256 session
Novell Hostprint 4.0 Base Kit

1
1

1

1

1

1

1

MS SQL Client Softare

County to provide MS SQL v6.5 Client Access Licenses for Desktops.

Monthlv WAN*

Dual Routed 256KB Circuit (Network Service Units (NSU) maximum: 2,130) 1

Assumptions:
· 1075 PC workstations

. 50 network printers

. 1 Printstation

. No more than 15 one-way interfaces

Description NSU Value Otv Total NSU's

Session/Device/PC Workstation 1

SIGNATURE Device L5 1075 1,613

Network Printers 1 50 50

Printstation 60 1 60

CareCenter PC 14

1 -Way Interface 4 lS 60

2-Wav Interface 6
Total 1783

A dual routed 256KBcircuit can accommodate up to 2,130 NSU's before requiring an upgrade.

*Note: The monthly fee associated with the use of the WAN is as described in Attchment ~ Payment Schedule.

SMS NOVIUSTM PEMlClinicalManager Remote Computing Option (RCO)

Applications Vèrsion

Physicians Enterprise Manager/Clinical Manager Version 2.2.3 or greater
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Equipment Description- Quantity

To be determined when County approves this installation.

Seattle-King County Department of Public Health Statistics

County Statistics Entry

1. Total number of Sites
2. Total number of Care Providers

To be determined
20 Full-time Equivalent

SMS Sizing and Capacity Assumptions

Base Data Storage

Patients on fie

Charges on fie

Appointments on fie
Report Units

45,000 x 6 = 270,000
45,000 x 26 = 1,170,000
45,000 x 6 = 270,000
625 per month

Exra Base Data Storàge

Patients on file
Charges on fie

Appointment of fie

1.5q: per record/per month
2.54 per record/per month
6.8q: per record/per month

Test Data Base

$1,000 one-time fee - waived
$300 per month - waived

SMS OPEN link

SMS OPEN Link SerVer is dedicated to the SMS OPENLink Application only for the development and maintenance
of system Interfaces in the SMS solution to the County.

SMS OPEN Link Application So~are

Application Softare Version Quantity

SMS OPEN Link . 22.2. Level 2 or current 1

OPENLink Server Components Quantity

SMS OPENLink Application Server

Total OPENLink Servers

1

1

OPENLink Client Components

Win95 Common Workstation
Win95 Support Workstation

Total OPENLink Clients

1

l
2
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SMS OPEN link Database Server
This Application/database Server hosts all softare for the SMS OPENLink Solution.

Equipment Description Quantity
100745-002 Compaq 5500 Xeon, PIII-500 Mhz, 1mb Cache, 2 CPU, 1

256 Mb Expandable to 4 CpU, 4 gig RAM
* 19i9 Memory Expansion Module 1
295643-B21 Compaq 3200 RAID Controller 1
400739-B21 18.2 gig 7200 rpm Hotswap Hard Drive 3* 17" Color Monitor 1
* 12/24-Gb SCSI DAT Tape Drive 1386121..:821 Redundant Fan Module 1
306592-B21 Redundant Power Supple 1317450-B21 Redundant Dual Head NIC 1
5686 US Robotics 56kps Modem Exernal 1
* As mutuallyôgreed by SMS and PHSKC

Server Softare Description

· Microsoft Windows NT Server Version 4.0.

· Microsoft Access 7.0.

· Microsoft Visual C++ Intel/Professional Edition Version 4.i.
· Symantec pcANYWHERE32 Version 8.0.
· Microsoft SQL Server 6.5 (required for storing customer defined OPENLink configuration

database information using Microsoft SQL Server, otherwise optional).
· Microsoft SNA Server for NT Version 3;0 ( required for INVISION and UNIT FMS, otherwise

optional).
· Digital Pathworks 32 Version 7.0A ( required for DECnet interfaces, otherwise optional).
· Backup Softare:

=: Computer Associates Arcserveit Version 6.6 for Windows NT.
=: Computer Associates Backup Agent Version 6.6 for Microsoft SQL for Windows NT.
=: Computer Associates Backup Agent Version 6.6 for Open Files for Windows NT.
=: Computer Associates Disaster Recovery Version 6.6 for Windows NT.

SMS OPENlink Workstation(s)

95 Client Common Workstation:

The SMS OPENLink Workstation support the SMS OPEN Link Server configuration.

ReqUired Hardware

· County supplied hardware and system softare in accordance with standards defined in

SKIL RFP 139-98RLD
· 4x or greater CD-ROM" Drive.

· An SVGA Locl Bus video adapter ( Windows accelerated SVGA graphics adapter).

Required Softare

· Microsoft Windows NT Workstation Version 4.0 or Windows 95."

· Microsoft Access 7.0.

· MicrÖsoft SQL Client 6.5 (required for storing customer defined OPENLink configuration

database information using Microsoft SQL Server, otherwise optional ).
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· Microsoft Visual C++ Professional Edition Version 4.10r current ( required for creating User
Exits, otherwise optional).

95 Client Support Workstation:

The SMS OPENLink Support Workstation allows SMS OPENLink support personnel to remotely access the
County's System to diagnose and resolve SMS OPEN Link Application and/or networking issues upon
request. At least one SMS OPENLink Client Workstation must be configured as a Support Workstation.

All hardware chosen must be on the Microsofts Windows NT Server Hardware Compatibilty List. The
additional components required for the Support Workstation are:

Required Hardware

· County supplied PC hardware and system softare in accordance with standards defined in

SKIL RFP 139:-98RLD

· 56Kbps Hayes compatible modem.

· Add An?log, non-PBX, with DID (direc inward dialing), telephone line for voice.
· Add Analog, non-PBX, with DID (direct inward dialing), telephone line for data.

Required Softare

· Symantec pcANYWHERE32 Version 8.0.

NOTE: To provide a controlled environment, no additional softare or hardware should reside on the Support Worksation.

Where applicable, the required hardware and softare of the Client and Support Worksation 'can be configured on

one worksation.

Foundation Systems, Inc. - Pharmacy

Foundation Systems, Ine. (FSI) Pharmacy Solution is comprised of the following components to support the
pharmacy program at five (5) County Sites:

FSI PharmacY Application Softare Version Quantity

SMS FSI Pharmacy Systems V9.05 1

FSI Server Components

FSI Pharmacy Server - HP Netserver 1

Client Components

95 Client (provides end-user access to the SMS FSI Pharmacy Application) 5

FSI Pharmacy Server HP Net Server:

This Application/database Server hosts all softare for the FSI Pharmacy Solution.

Required Hardware Quantity

D8504A Hewlett Packard Netserver LH 3r 6jPII-500 Mhz, Model - 1 Array, 1

tower chassis configuration as follows: 256 Mb RAM, One 3.5" 1.44
Mb floppy disk drive and 24X CD ROM, Two sèrial communication
port and two parallel printer port. One HP Keyboard and HP
10/100 NIC (D8504A)
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D6107À 9 Gb SCSI Hard Drive (3 online plus 1 spare) 4C1555D HP SureStore DAT 241 1
D5955A HP NetRaid Disk Array Controller with Dual Channels 1KT6097 Additional Memory - 128mb 1
D6107A 4.1 Gb 7200 Rpm Hard Drive 4
H55210A Hardware Support Pack 3yr, 7X24, 4 Hour Response 15686 U. S. Robotics Modem 3
V4-ISA-650T-RJ Computone 4 port ISA Serial Expansion Board 1
* HP 17" SVGA color monitor 1
* APC BackUPS 500 universal power supply with battery backup 1
* As mutually agreed

Required Softare

LA- 261-UX50-5 5-user License for the SCO Open Server Five (Enterprise Version) 1
25 user UNIX Operating System
10-user License for the SCO Open Server Five (Enterprise Version) 2
25 user UNIX Operating System
Media Kit for the SCO Open Server Five (Enterprise Version) 1

LA013-0010-5

CA200-UX74-
5.0.5

Symantec PCANYWHERE 32. Host & Remote V8.0 for DOS/Win 5

95,NT

FSI 95 Client

The Client provides end-user access to the SMS FSI Pharmacy Application.

Required Hardware

County supplied hardware and. system softare in accordance with standards defined in SKIL RFP 139-

98RLD

Additional Required Softare

Terminal Emulation Support (Rhumba or Attachmate) as mutually agreed and supplied by
SMS.

Seattle-King County Department of Public Health Statistics

County Statistics Entry

1. Total number of Pharmacy sites

2. Calculate for all sites or one site
3. Total humber of Pharmacy users

4. Number of workstations per site
5. Total number of workstations at all sites
6. Workstation operating system

7. Total number of printers at all sites
8. Total number of Servers

5
all
5
1

5
95

1
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Custom Proqramminq

No Custom Programming requirements have been identified. Future Custom Programming requirements wil be
accommodated through the Change Order process as defined in Section 2.2 of Contract T00834T and in
Attachment P, Change Order Process. When approved by County, SMS wil program the custom Programming in
accordance with a mùtuany agreed schedule. Custom Programming wil be implemented after use of the
Softare in a production mode, except for those Custom Programming items (such as file conversions" and
Interfaces) identified herein or in the fixed scope Implementation Workplan. SMS wil bil County for Custom
Programming fees in arrears as incurred, unless otherwise specified. Fees for Custom Programming shall be as
identified in Attachment B, Payment Schedule.

External Interfaces

SMS and County agree that OPENLink wil be the standard Interface engine. County staff wil attend SMS

OPENLink training in accordance with the Implementation Workplan, and SMS wil provide 80 hours of on-site

technical consulting to assist with development of initial Interfaces. Specific Interfaces to be determined by
County based on priorities, tillelines and implementation requirements.

Production Data Conversion

County and SMS wil mutuany work to develop the conversion of production data as defined in Contract T00834T,
Section 5, Statement of Work. SMS wil provide Conversion Specifications which contain conversion information
requirements including data maps. SMS provided information wil include a wen defined data mapping matrix for
County's data definition for conversion.

Production data conversion wil be accomplished in accordance with a phased implementation approach as
mutuany agreed in the Implementation Workplan. It is anticipated that County shall incrementally convert
County data over a period of time currently expected to encompass six phases. Each phase is expected to
include multiple Sites.

The conversion process consists of the following steps:

1. Final definition of data to be converted. The County's current PHIS system" wil be the source system
for the data to be converted. It is expected that the following general categories of information wil

be converted:

. .

. .

. .

. .

.

2. County, with assistance from an SMS instanation representative wil map data fields from the
County's system(s) to the pre-defined SMS inbound standard data format. SMS wil assist in
resolving data exceptions" or establishing default values as required. SMS wil develop a plan to
validate converted data. Both the County and SMS must approve the conversion specifications and
the validation plan.

3. County wil write and execute a program to produce the inbound standard data format on tape from

the data on the County's system.

4. County wil provide SMS the inbound standard data format on tape. SMS wil edit for required data,
verify against the SMS master files, and balance. Actual conversion does not take place until this
step is completed and accepted. .

5. SMS wil produce discrepancy report for any Errors that are found.

Contract T00834T Attachments 102 12/17/1999



ATTACHMENT N~ ~ 13 972 ~!
Custom Programmingi External Interfcesi Conversion Requirements .

6. Process is repeated until all discrepancies are resolved.

The second phase of the conversion process creates the SMS relational data base from the validated or
approved data from the inbound standard data format tape. During this phasei SMS wil

1. Build and populate the master fies directly into SMSApplications utilzing SMS supplied programs.

2. Validate that the populated master fies properly contain validated County data.

The scheduling of County's conversion of live data shall be coordinated by the Project Manager and the SMSImplementation Project Manager. .
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This Attchment lists all Project Milestones to be developed during the SKIL project and delivered by SMS to
County. The due date for each Milestone is defined in accordance with the Implementation Workplan.

Milestone County
approval req'd

1. SKIL Implementation Workplan - The Xmplementation Workplan shall Yes
include a description of major activities, scheduled activity dates,
major milestones and decision points, and resource assignments. The
plan should include the following major components:

. Base Softare Installation

. Softare modification( s)

. Exernal system interface Development

. Data conversion

. User training

. User acceptance testing

. Master Files and Profies

2. Bi-Weekly Project Status Report - The Project Status Report shall include No
the following topics as appropria.te: .

. Status of activities from the previous bi-weekly period

. Planned activities for the next bi-weekly period, including
decisions and actions due from County

. Status of Change Control process (Changes submitted,
. approved, rejected and pending)

. Current outstanding issues

. Issues resolved during the previous bi-weekly period

. Other remarks as appropriate
3. Training Plan - A training plan is required for training the SKIL Core Team Yes

on the function of the base Application, softare modifications and
external Interfaces.

Each Training Plan should include the following items:
. Training goals and objecives
. List of modules/components on which Core Team wil receive

training
. Training schedule
. Suggested attendees
. Updates to the plan and materials as appropriate

4. SMS Softcopy - Softcopy Documentation shall include the following: No

. Training Materials (including instructional handouts, user
guides, sample work problems and instructor notes)

. Data Dictionary (including new or modified data elements as
developed) -

. User Manuåls (including new sections and revisions as
developed)

. System Do.cumentation (including new sections and revisions
as developed)

. Operations Documentation (including new sections and.
revisions as developed)

5. User Acceptance Test Plan Yes
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County
approval req'd

6. User Acceptance Test Problems/Issues Log - At a minimum, the log shall No
include the following information: -

. Problem number

. Problem severity level

· Author
. Resolved/Rejected

. Responsible person( s)

. Date entered

. Date corrected

. Date tested

. Date resolved/rejected

. A rovin /re'ectin erson s

7. Data Conversion Plan - The Data Conversion Plan shall include the Yes
following -information:

. A mapping matrix correlating data fies and elements between

County's Public Health Information System (PHIS) and the
new Application(s)

. User documentation for manual conversion procedures

. Systems documentation consisting of the mapping matrix and

the conversion program list
. Conversion reconcilation and verification procedures

. A list of tools used to perform the conversion reconcilation

and verification procedures, such as new system reports,
s stem utilties and testin tools.

8. Implementation Plan - The Implementation Plan shall include, at a Yes
minimum, the following information:

. Implementation tasks

. Suggested staffng levels

. Scheduled implementation dates

. Task de endencies9. Equipment Delivery No

. . Components as listed in Attachment M and the

1m lementation Work Ian10. Base Softare Application No
. Signature RCO

. OPENLink

. FSI

. PEMIClinical Mana er RCO

11. Custom Pro rammin if a Iicable - Per Contract T00834T Yes
12. Data conversion fies Yes
13. Site Grou 1 Trainin 11m Jementation Yes
14. Site Grou 2 Trainin 11m lementation Yes
15. Site Grou 3 Trainin 11m lementation Yes
16. Site Grou 4 Trainin 11m lementation Yes
17. Site Grou 5 Trainin 1m lementation Yes
18. Site Grou 6 Trainin 11m Jementation Yes

Milestone
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Changes to the Statement of Work may be requested at any time by either part to Contract T00834T. Since a
change could effect the overall cost, schedule or other terms of the Contract, both parties must review and
approve each change prior to preparing a Contract amendment and implementing the change.

The following procedure shall be used by both County and SMS to initiate and control changes to Contract
T00834T:

A. Any changes or decisions which affec the scope of the Work effort specified in the Implementation
Workplan or which delay the implementation. of the project must be submitted in writing on the Proforma
Change Order Amendment form and be signed by both SMS and County. The Proforma Change Order
Amendment shall detail the nature of the change and the additional professional services fees due as a
result of the change. SMS wil not perform Work beyond the scope of the Work effort specified in the
Implementation Workplan without a Change Order Amendment.

For changes to the Statement of Work other than changes to the Implementation Workplan, the parties
must complete a Project Change Request form. Any change which results in an increase in costs or changes
the terms and/or conditions of Contract T00834T requires an amendment to the Contract.

B. SMS and County are jointly responsible for reviewing each proposed change, and shall either approve the
change for further review or reject it outright. Approval of a change by both parties for further review shall
constitute authorization from County for SMS to expend additional hours to investigate the proposed
change. The purpose of such an investigation shall be to determine (i) the amount of additional work effort
required to bring about the change, (ii) the effect on cost and project schedule, and (ii) the effect on anyother terms or conditions of Contract T00834T. -
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PROFORMA CHANGE ORDER AMENDMENT

This Amendment is made as of the _ day of , between SHARED MEDICAL SYSTMS
CORPORATION, 51 Valley Stream Parkway, Malvern, Pennsylvania 19355 ("SMS") and King County, Washington,
located at rFULL ADDRESSl ("County").
SMS and County agree to amend Contract T00834T between County and SMS dated as of
(Effective Date), (as amended,) ("Agreement") as follows:

1. CHANGE ORDER. The following change shall be made to the Implementation Workplan ("ChangeOrder''): .
(Describe the nature of the change and the associated tasks)

2. SMS estimates thatJhe professional service hours required to effect the Change Order described in
Section 1 above shall be \insert number of hours) at -(insert hourly rate). The actual hours shall be biled
monthly as incurred and may exceed this estimate.

3. IMPACf. County acknowledges thatthe Change Order described in Section 1 may impact implementation
time-frames. County accepts that SMS shall have no responsibilty or liabilty for any delays in the
implementation caused in whole or in part by the Change Order.

4. GENERAL. This Amendment supersedes any contrary or inconsistent provisions of Contract T00834T and
any prior amendments. No provisions of any County purchase order shall apply. As amended, Contract T00834T
shall remain in full force and effect.

IN WITESS WHEREOF, intending to be legally bound hereby, SMS and County have executed this
Amendment as of the date and year first above mentioned.

SHARED MEDICAL SYSTEMS CORPORATION KING COUNTY, WASHINGTON

By: By:

(Typed or Printed Name and Title) (Typed or Printed Name and Title)
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AGREEMENT made this day of " between (name of Consultant or
Agent) ("Consultant") and Shared Medical Systems Corporation ("Contractor" or "SMS") 51 Valley Stream
Parkwayi Malverni Pennsylvania 19355.

WHEREAS, Consultant on occasion is engaged by hospitalsi physician's groups or other healthcare
institutions that are customers of SMS (referred to herein collectively as "Customers" and individually as
"County"), to assist such Customers in their selection of an information processing system provider and

installation of an information processing system; and

WHEREAS, SMS on occasion proposes certain information processing system(s) to such Customers; and
Consultant may on occasion receive such information from SMS; and

WHEREAS, SMS may disclose to Consultant certain confidential information of SMS that is intended to
enable Consultant to perform Consultant's engagements with such Customers; and

WHEREAS, Consultant and SMS desire to. establish certain conditions with respect to SMS informationdisclosed to Consultant; .
NOW THEREFORE, the parties, intending to be legally bound hereby, do agree as follows:

1. The term "Restricted Information" shall mean information that is not known by, or generally
available to, the public at large and that concerns the business or affairs of SMS; information that is provided to
Consult-ant by SMS, or made known to Consultant during the course of Consultant's engagement with County,
which is identified by SMS as proprietary and confidential including existing SMS systems, softare and those
programs in development; other intellectual propert of SMS; SMS's prices; the identity of SMS's Customers or

prospective Customers; the actual or proposed terms and conditions of any contract between SMS and County.

2. Consultant acknowledges and agrees that in the course of, or incident to, SMS educational

programs and Consultant's engagements by County, SMS may provide to Consultant or Consultant wil otherwise
become exposed to the Restricted Information and that Consultant's access to,the Restricted Information may be
necessary to enable Consultant to perform Consultant's engagement with County. Consultant shall not utilze the
Restricted Information for purposes of operational processing, (outsourcing), of any SMS Applications on behalf of
County.

3. Consultant agrees that, during the term of Consultant's engagement with County, and at all times

thereafter: (a) Consultant wil hold the Restricted Information in confidence, exercising at least the same care
with respect thereto as it exercises with respect to its own confidential information of like kind and wil not,

without SMS's written consent, disclose any portion thereof to any third part other than County for whom the
Restricted Information was disclosed, except pursuant to a validly issued subpoena or court order; (b) Consultant
wil restrict dissemination of the Restricted Information within Consultant's organization to those persons who
have a need to know such information in performing Consultant's engagement with County for whom the
Resticted Information was disclosed; and (c) Consultant wil not otherwise disseminate the Restricted

Information within Consultant's organization or employ the Restricted Information for any purpose other than the
assistance of. County for whom the Restricted Information was disclosed in the selection of an information
processing system provider and, if applicable, the installation of SMS systems. Proprietary information made
available to Consultant by SMS at educational programs prepared by Contractor shall be considered Restricted
Information, except that such Restricted Information may be used to assist all Customers in the selection of an
information processing system provider and the installation of an SMS processing system.

4. The foregoing shall not prohibit or limit Consultant's use of information (including, but not limited
to, ideas, concepts, know-how, techniques and methodologies) (i) previously known to it; (ii) independently
developed by it; (ii) rightfully acquired by it'from a third part without contínuingrestriction of use; or (iv) which
is or becomes part of the public domain through no breach by Consultant of this Agreement.

5. Consultant agrees to take such reasonable actions as are necessary, including appropriate

agreements with or instructions to its members and employees, to enable Consultant to perform its obligations
hereunder. At SMS's request, Consultant wil cause any of its members or employees participating in this
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engagement to acknowledge in writing their obligations hereunder; however, failure of SMS to so reques shall
not affect Consultant's obligations. -

6. Consultant agrees that any Restricted Information disclosed to orothervise received by

Consultànt, begiiining on the datè County received SMS's Proposal in conjunction with Consultant's engagement
with County, shall be subject to the terms of this Agreement.

7. This Agreement does not grant any nghts by license or othervise, expresly or implicitly, to the
Resricted Information or to any invention, discovery or denvative work of the Resricted Information that is
made, conceived or acquired prior to or after the date of this Agreement. Consultant shall not receive or take
possession of copies of SMS's softare or other intellectual propert of SMS and shall only have access to such
items of Resricted Information at SMS's or Countý's premises; provided that Consultant may remotely acces the
SMS's System on County's premises wliereCounty has given Consultant specific permission to do so and supplied
Consultant with County's means of authentication. Notwithstnding any other provisions of this Agreement or
any County agreement with SMS, Consultant must firs enter into a separate license agreement with SMS in order
to be permitted acces and/or use of the proprietary Implementation Methodology of SMS on County premises.
The form of such license agreement is included as Attchment S of Contract T00834T.

8. Either part to this Agreement may terminate the Agreement upon thirt (30) days wntten notice

to the other at the addreses provided herein, or at such other address as may be substituted in wnting. The
provisions of this Agreement shall survive termination of this Agreement with regard to any Resricted
Information disclosed to Consultant prior to the date of termination. Upon termination of this Agreement, all
Resricted Information shall be immediately returned to SMS. Upon the end of a Consultant engagement with
County, tpis Agreement need not be terminated and can remain in effect for future engagements, provided that
Consultant shall not retain any Restricted Information between engagements and shall return all Resricted
Information to SMS or to County, as applicable, at the end of each engagement.

9. Consultant acknowledges that damages alone wil be an inadequate remedy for breach. of the

provisions of this Agreement and that SMS, in addition to all other remedies, shall be entitled as a matter of right
to equitable relief, including injunctions and specific performance, in any court of competent jurisdiction in
Seattle, Washington, as long as the alleged breach anses from the Resncted' Information obtained under
Contract T00834T.

10. This Agreement is subject to public disclosure laws.

11. Subject to Paragraph 2.12.3.2 of Contract T00834T, County may be responSible for Consultant's

intentional and willful violations of this Confidentiality Agreement which can be attributed to County management,
for a period of three (3) years after Consultant executes this Attchment Q.

IN WITNESS WHEREOF, SMS and Consultant, in consideration of the foregoing and intending to be
legally bound hereby, have executed this Agreement.

Name:

C~)£T2.7 ,. ç
SHARED MEDICAL SYSTMS CORPORATION

By: !/?
Name: fY rem . LI fke

(Type or Prr). t

Title: í?e~jDrc"l Viet Y(,t:~¡dørv
(Type or print)

CONSULT

By:

Title:
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1. Siqnature RCO System Response Time Warranty.

SMS guarantees that the average response time within the. County Production RCO System

environment shall be 2.250 seconds for ninety percent (90%) of all transactions during the term of Contract
T00834T.

Response Time shall mean the period from the time the Return or Function Key or light pen is
depressed until the complete screen of the response for the one transaction appears. Response Time does not
include any unscheduled downtime during County business hours from 7:00 a.m. to 6:00 p:m. Seattle local time,
time during System malfunction, processing outside the System for transactions between the System and another
system, transactions against inter-relational data bases, transactions against a data base while it is being
accessed for County-submitted batch jobs, transactions over remote communication lines other than the primary
link to SMS's ISC and transactions through devices operating at local communication speeds of less than 19.2
kbps.

2. Response Time Measurement and Support

Response Time wil be measured at evenly spaced intervals using host based monitoring facilties.
A Response Time failure occurs if the average Response Time, measured each day over the hours of 7:00 a.m. to
6:00 p.m., Seattle local time, is not met three times during a Monday through Friday period.

If a Response Time failure occurs or if County reasonably expect such a failure, County shall
notify SMS in writing, describing the nature and how it was determined, or the reasons for County's expectations.
SMS shall begin to work in a timely manner with County, review the utilzation of the System and County's

methodology of use of the Online Architectural Softare and resolve the failure in accordance with commercially
practicable time frames. If SMS determines that performance wil be improved by changes to County's
operational procedures or Adaptations, etc. without a significant adverse effect on the use of the System, SMS
shall convey such changes in writing. If County implements such changes, or if no changes are suggested, and
the Response Time is not met and it is SMS's responsibilty, SMS shall make changes to the System so that the
System wil meet the Response Time at no additional charge to County.

If SMS demonstrates in a clear and convincing manner that the failure to meet the Response
Time is not SMS's responsibilty, or that the System does meet the Response Time, SMS shall give County written
notice in reasonable detail, and County shall pay SMS, at SMS's then current rates, for all services performed and
expenses incurred by SMS during the investigation and diagnosis.

3. System Environment

. The SMS ISC-based RCO System environment is described in Attachment M, Equipment/System

Softare/Application Softare Components as part of Contract T00834T.

The System shall be utilzed in accordance with the Documentation, with Contract T00834T and
with written instructions provided by SMS or the appropriate supplier. Any changes or additions to the System
environment, Modifications, regulatory changes or Adaptations which create additional applications or functons,
may affect System requirements. SMS reserves the right to have County remove such items and retest theSystem. -

This warranty is provided for the benefit of County only for the use of the RCO System at County
Sites. This Attachment R sets forth SMS's entire obligation and liabilty and County's sole remedy regarding
Response Time warranty.
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NOTE: This License Agreement is included as to form only. All fees referenced in this license Agreement

are waived for the term of Contract T00834T.

No. License:

Effective Date:

Fee:

Paid Date:

Expiration Date:

SHARED MEDICAL SYSTEMS CORPORATION
LICENSE AGREEMENT

This License Agreement is yo-ur proof of license.

This is a legal agreement between Consultant Firm (Licensee) and Shared Medical Systems Corporation

CSMS/) for the use of the number of licenses shown above for which payment in full has been received by SMS,
to SMS' proprietary Softare program SMS Implementation MethodologyTM. SMS has licensed, or wil license,
Consultant Firm CCustomer") to use its copyrighted proprietary Softare; the SMS Implementation
MethodologyTM (the "Softare") for the purpose of building screens and pathways at its facilty implementing SMS
proprietary softare. The softare is confidential, proprietary information copyrighted by SMS, and SMS requires

that consultants who are not employees of the County be licensed to use the Softare before they may access it

at a Customer site. If you do not agree to the terms of this Agreement, promptly notify the SMS Consultant

Coordinator, as you wil not be permitted access to the Softare.

1. GRANT OF UMITED UCENSE. This License Agreement ("License") permits the Licensee to make use of the
copy of the specified version of the Softare licensed to SMS' Customer, solely for the purpose of assisting
the Customer in using the Softare at its facility and for no other purpose. You may not, without the express
written permission of SMS, make any copies of the Softare, load it onto your personal computer, print out

all or portions of its output (except for the sole purpose of performing your duties at the Customer site --
such printouts must be destroyed or given to the Customer no later than the conclusion of the customer
engagement), nor may you disclose the Softare or any related documentation, training materials,
methodologies or other SMS confidential information to any third part; this limited license only gives you the
right to use the Softare at the Customer site. in performing your screen or pathway building or

implementation assignment. Individual licenses are licensed on a "per seat" basis, and may only be
transferred to another SMS customer site (and not to any other location) if (i) the license for the licensed
softare is current and paid in full; (ii) the location of the SMS customer to whom the Licensee wishes to
transfer the license is covered by a valid license to. use SMS Implementation Methodology; and (ii) the .
transfer is scheduled in the next quarterly report delivered to SMS by You, as required by Section 5 hereof.

2. COPYRIGHT. The Softare and any accompanying documentation, training materials, methodologies and
specifications is owned by Shared Medical, Systems Corporation or its suppliers and- is protected by United
States copyright laws,'trade secret laws and international treaty provisions. You may only use the Softare.
for the purposes described in Article 1 above and for no other purposes. You shall not attempt to remove
any copyright notices or other identifying indicia of SMS or its suppliers appearing on or in the Softare or
any accompanying documentation.

3. OTHER RESTRICIONS. This License Agreement is your proof òf license to exercise the rights granted herein
and must be retained by you. You may not rent, transfer or lease the Softare. You may not reverse
engineer, decompile, or disassemble the Softare. You may not otherwise use, modify or copy the Softare
or use or create any adaptation, transcription or derivative work of the Softare, or merge the Softare with
any other program.
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4. TERM. The term of this license g-rant is one year from the Effective Date. This license grant may be earlíer

terminated upon written notice to the ücensee for matenal breach of any of the license terms hereof or for
termination of the SMS Customer's license to the Softare, in which event ücensee shall, if it does not elect
to transfer the license in question to another SMS customer site, as provided in Section 1, be refunded a
portion of the license fees paid, pro rated in accordance with the number of months for which the license was
in use. Contact the SMS Consultant Coordinator to renew this license beyond its one-year term, if necessary.

5. REPORTS. Within ten (10)busíness days after the end of any quarter in which Licensee has any active
licenses to use SMS Implementation Methodology, Licensee shall complete and submit to SMS a License
Activity Report in the form attched hereto as Schedule A, detailing (i) the name and addres of the Licensee,
(ii) the number of active licenses held: (ii) the location in which such licenses are deployed, by license
number, and (iv) the name of the individual utilizing the license at each location. SMS shall have the right, on
not les than five business days' notice, to audit Licensee's compliance with the terms and conditions of this

Agreement and shall have the nght tö terminate this Agreement for any material breach hereof.

6. FEES. The annual fee for each license granted hereunder shall be equal to $750.00 per seat, payable in
advance. All licenses shai~ expire at 11:59 p.m., eastern stndard time, one year from the effective date of
the license.

7. WARRANT. THE SOFTARE LICENSED HEREUNDER TO LICENSEE AND THE DOCUMENTATION ARE
LICENSED "AS IS" AND SMS DISCLAIMS ANY AND ALL OTHER WARRANTES, EXPRESS OR IMPLIED,
INCLUDING WITHOUT LIMITATION, ANY IMPLIED WARRANTES OF MERCHANTABILI OR FITNESS FOR A
PARTICULAR PURPOSE, TIE AND NON-INFRINGEMENT. IN ADDmON1 SMS DOES NOT WARRANT ANY
WORK DONE FOR AN SMS CUSTOMER BY YOU. This warranty gives you specific legal rights and you may
also have other rights which vary from state to state. -

8. NO LIABILITY FOR CONSEQUENTIAL DAMAGES. In no event shall Shared Medical Sysems
Corporation or its suppliers be liable for any damages whatsoever (including, without limitation,
damages for loss of business profits, business interruption, loss of busines information, or
other pecuniary loss) arising out of the use/ or inabilty to use the Softare, even if Shared
Medical Systems Corporation has been advised of the possibilty of such damages. Because
some states/jurisdictions do not allow the exclusion or limitation of liabilty for consequential or
incidental damages, the above limitation may not apply to you.

9. U.S. GOVERNMENT RESTRICTD RIGlfS. The Softare and documentation are provided with RESTRICTD
RIGHTS. Use, duplicationi or disclosure by the Government is subject to reSrictions as set forth in
subparagraph (c)(1)(ii) of the Rights in Technical Data and Computer Softare clause at DFARS 252.227-
7013 or subparagraphs (c)(1) and (2) of the Commercial Computer Softare-Resricted Rights at 48 CFR
52.227-19, as applicable. Manufacturer is Shared Medical Systems Corporationi 51 Valley Stream Parkay,
Malvern, PA 19355.

Date: i 1-( 12-) /9,7

consui~
í\ i- iJBy: . . I~

Name: . ~?--- ).f/q-
Title:P 1\-0 i lD~ 0f ~._, r Q' I ,j,~.l' , ,cìCompany: f;7'~c-c.+-t0e- l~~i- ~ L --

(Name of Company). U
Accepted on behalf of Shared Medical Systems Corporation .

Date:
M'-

By: 41il ß%/:N~
Name: Karl Fetscher
Title: Vice President National Implementations
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. SCHEDULE A ~ ~"
(.1 e, .~t~

it '?Jlicense Activity Report

Type of License: SMS IMPLEMENTATION METHODOLOGyrM

Consulting Firm Name:
Consulting Firm Address:

License # Effective Date Customer Site Consultant Name

-

.

-
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County's availabilty of online SIGNA1URE application components wil be impacted by the County's
scheduled system downtime associated with the lockouts for the processing of the data base. Using SMS'
estimated start times (times are 24 hour times), SMS estimates that County's scheduled system downtime
associated with these periods wil be as follows:

(i) Prime TIme Availabilty shall be that period of Monday through Saturday 6:30 AM to 10:00
PM, Seattle time. SMS warrants that the on-line availabilty of the SIGNA1URE Applications
shall average not less than 98.5% during that period. .

(ii) Day-end user lockout components is estimated to be 30 to 40 minutes per day, 6 days per
week during non-prime time hours; and

(ií) Scheduled system and softare management downtime occurs on Thursday from 5:00 to
6:30 AM _EST and Sunday 12:00 to 1:30 AM and 3:00 through 6:00PM EST.

The estimates in (ii) and (ii) above are provided to County based on SMS' experience at other
customer sites. County's actual outage times wil be impacted by a number of variables that affect the size
of County's data bases and run times. These variables include, in part: data retention parameters, selecion
of report and profie criteria, volume of County defined data to be colleced, online activity and volume of
datx processed at day-end and any additional applications that may be installed subsequent to Contrct
T00834T.

The estimates in (ii) and (ii) above also assume that County operates the System in a professional
manner. This includes: scheduled purging of data; a System Equipment configuration that is equal to or
greater than the Equipment configuration attached hereto as Attchment M, Equipment/System

Softare/Application Softare Components.

SMS wil make all reasonable effort to work with County toward achieving the estimated times. If
those estimates are exceeded, at County's request and at SMS' Professional Service rates, SMS wil review
County's utilzation of the System and make recommendations for improved day-end and week-end
processing and data base maintenance.
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